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Appendix 3B
New issue announcement

File Number: 82-34 74U
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T Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities

Information or documents not available now must be given to ASX as soon as available. Information and

and agreement

documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity

IMACQUARIE BANK LIMITED

ABN

46 008 583 542

We (the entity) give ASX the following information. . S

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space). S

Y]

.

g
Limias

*Class of *securities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the ¥securities (eg,
if options, exercise price and expiry
date; if partly paid *securities, the
amount outstanding and due dates
for payment; if “*convertible
securities, the conversion price and
dates for conversion)

1
i

Fully Paid Ordinary Shares

18,334

As per other fully paid ordinary shares already
quoted.

+ See chapter 19 for defined terms.
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4 Do the *securities rank equally in all | Yes
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

¢ the extent to which they
participate for the next dividend,
(in the «case of a trust,
distribution) or interest payment

» the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5  Issue price or consideration 18,334 @ $23.94 each

6  Purpose of the issue N/A - shares were issued on exercise of
(If issued as consideration for the } employee options
acquisition of assets, clearly identify
those assets)

7 Dates of entering *securities into | 18,334 on 22/6/05
uncertificated holdings or .
despatch of certificates

Number *Class
8 Number and *class of all *securities | 224,779,852 Fully Paid Ordinary
quoted on ASX (including the Shares
securities in clause 2 if applicable)
4,000,000 Macquarie Income
Securities (MBLHB)
350,000 Non-cumulative
Redeemable

Preference Shares

+ See chapter 19 for defined terms.
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10

Number

+Class

Number and *class of all *securities
not quoted on ASX (including the
securities in clause 2 if applicable)

27,493,550

Options over Ordinary
Shares at  various
exercise prices

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

Shares rank pari passu with all existing fully paid

ordinary shares.

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

Is security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will be
offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who will
not be sent new issue documents

Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms.
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20

21

22

23

24

25

26

27

28

29

30

3

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chapter 19 for defined terms.
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32 How do “security holders dispose
of their entitiements (except by sale
through a broker)?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities
(tick one)

(a) v Securities described in Part 1

(b) I:] All other securities

Example: restricted securities at the end of the escrowed peried, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35 D If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

37 D A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of “securities for which
quotation is sought

40 Do the *securities rank equally in all
respects from the date of allotment
with an existing “class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41 Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued wupon conversion of
another security, clearly identify that
other security)

Number *Class

42 Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

+ See chapter 19 for defined terms.
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Quotation agreement

1

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to
give this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the “securities to be quoted, it has been
provided at the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Actat the
time that we request that the *securities be quoted.

+ See chapter 19 for defined terms.
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3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Signhere: s Date: 22 June 2005
(Assistant Company Secretary)

Print name: Angela Blair

+ See chanter 19 for defined terms.
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Name of entity

MACQUARIE BANK LIMITED

ABN

16 008 583 542

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

*Class of Tsecurities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities (eg,
if options, exercise price and expiry
date; if partly paid *securities, the
amount outstanding and due dates
for payment; if “*convertible
securities, the conversion price and
dates for conversion)

Fully Paid Ordinary Shares

8,332

As per other fully paid ordinary
quoted.

shares already

+ See chapter 19 for defined terms.
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4 Do the *securities rank equally in all | Yes
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

o the extent to which they
participate for the next dividend,
(in the «case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5 Issue price or consideration 8,332 @ $33.20 each

6  Purpose of the issue N/A - shares were issued on exercise of
(If issued as consideration for the | employee options
acquisition of assets, clearly identify
those assets)

7 Dates of entering *securities into | 8,332 on 21/6/05
uncertificated holdings or
despatch of certificates

Number *Class
8 Number and *class of all *securities | 224,761,518 Fully Paid Ordinary
quoted on ASX (including the Shares
securities in clause 2 if applicable)
4,000,000 Macquarie Income
Securities (MBLHB)
350,000 Non-cumulative
Redeemable
Preference Shares

L Can alhnntar 10 fAar dafined tormco
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10

Part 2 - Bonus issue or pro rata issue

11

13

14

15

16

17

18

19

Number *Class

Number and *class of all *securities
not quoted on ASX (including the
securities in clause 2 if applicable)

27,511,884 Options over Ordinary
Shares at  various
exercise prices

Dividend policy (in the case of a
trust, distribution policy) on the

increased capital (interests)

Shares rank pari passu with all existing fully paid
ordinary shares.

Is  security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will be
offered

*Class of Tsecurities to which the
offer relates

*Record  date to determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
refation to fractions

Names of countries in which the
entity has *security holders who will
not be sent new issue documents

Note: Security holders must be told how their
entitlements are to be dealt with,

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms.
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20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ Qape rhanter 19 for defined terms.
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32 How do *security holders dispose
of their entitlements (except by sale
through a broker)?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities
(tick one)

(a) v Securities described in Part 1

(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35 D If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 If the *securities are ‘equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000

10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of “securities for which
quotation is sought

40 Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
patticipate for the next dividend,
(in the «case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41 Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if 1issued wupon conversion of
another security, clearly identify that
other security)

Number *Class

42 Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

+ See chapter 19 for defined terms.
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Quotation agreement

1

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to
give this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been
provided at the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

+ See chapter 19 for defined terms.



Appendix 3B
New issue announcement

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Signhere: e Date: 21 June 2005
(Company Secretary)

Print name: Dennis Leong

+ See chapter 19 for defined terms.
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20 June 2005

Company Announcements Office
Australian Stock Exchange Limited

MACQUARIE
BANK

Dear Sir/Madam,

Macquarie Life Limited and Macquarie Newton Specialist Funds Management
Limited, wholly owned subsidiaries of Macquarie Bank Limited (“Macquarie™),
have been granted exemption from compliance with section 259C of the
Corporations Act allowing them to invest in Macquarie shares.

The exemptions were granted by the Australian Securities and Investments
Commission and are subject to certain conditions. One of these conditions is that
Macquarie discloses the information below to Australian Stock Exchange Limited
on a fortnightly basis.

The aggregated percentage of Macquarie voting shares:
(a) in respect of which Macquarie Life Limited and Macquaric Newton
Specialist Funds Management Limited have the power to control

voting or disposal; and

(b) underlying derivatives held by Macquarie Life Limited and
Macquarie Newton Specialist Funds Management Limited,

as at 17th June 2005, was 0.044%. L LT

) 1
- - .
= : B
Yours faithfully, e b
R
L
Dt s R
SCIE
' o

Dennis Leong
Company Secretary
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Name of entity

FVIACQUARIE BANK LIMITED

ABN
16 008 583 542

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to be | Fully Paid Ordinary Shares
issued

2 Number of *securities issued or to | 48,132
be issued (if known) or maximum
number which may be issued

3 Principal terms of the *securities (eg, | As per other fully paid ordinary shares already
if options, exercise price and expiry | quoted.
date; if partly paid *securities, the
amount outstanding and due dates
for  payment; if “convertible
securities, the conversion price and
dates for conversion)

+ See chanter 19 for defined terms.
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4 Do the *securities rank equally in all | Yes
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5  Issue price or consideration 11,668 @ $23.94 each
2,000 @ $24.20 each
5,000 @ $28.39 each
1,966 @ $30.51 each

12,500 @ $31.48 each
6,666 @ $34.71 each
8332 @ $34.82 each

6  Purpose of the issue N/A - shares were issued on exercise of
(If issued as consideration for the | employee options
acquisition of assets, clearly identify
those assets)

7 Dates of entering *securities into | 48,132 on 20/6/05
uncertificated holdings or
despatch of certificates

Number *Class
8 Number and *class of all *securities | 224,753,186 Fully Paid Ordinary
quoted on ASX (including the Shares
securities in clause 2 if applicable)
4,000,000 Macquarie Income
Securities (MBLHB)
350,000 Non-cumulative
Redeemable
Preference Shares

O ee chacmtnn 10 Ffar Aafinad tarme
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10

Number

*Class

Number and *class of all *securities
not quoted on ASX (including the
securities in clause 2 if applicable)

27,525,216

Options over Ordinary
Shares at various
exercise prices

Dividend policy (in the case of a
trust, distribution policy) on the

increased capital (interests)

Shares rank pari passu with all existing fully paid

ordinary shares.

Part 2 - Bonus issue or pro rata issue

11

12

13

14

16

18

19

Is  security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will be
offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who will
not be sent new issue documents

Note: Security holders must be told how their
entitlements are to be dealt with,

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

4+ Qen rhantar 19 far defined terms.
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20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitied

If the entity has is sued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chanter 19 for defined terms.




Appendix 3B
New issue announcement

32 How do “security holders dispose
of their entitlements (except by sale
through a broker)?

3 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities
(tick one)

(a) v Securities described in Part 1

) | All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 l: If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

37 A copy of any trust deed for the additional *securities

+ Qee rhanter 109 far defined terms.



Appendix 3B
New issue announcement

Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of “securities for which
quotation is sought

40 Do the *securities rank equally in al}
respects from the date of allotment
with an existing “*class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41 Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number +Class

42 Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

+ See chanter 19 for defined terms.
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Quotation agreement

1

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to
give this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been
provided at the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

+ See chanter 19 for defined terms.




Appendix 3B
New issue announcement

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Signhere: Date: 20 June 2005
(Assistant Company Secretary)

Print name: Angela Blair

+ See chapter 19 for defined terms.
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Introduced 1/7/96. Origin: Appendix §. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity

MACQUARIE BANK LIMITED

ABN
146 008 583 542

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (atiach sheets if there is not enough space).

1 *Class of *securities issued or to be | Fully Paid Ordinary Shares
issued

2 Number of ‘*securities issued or to | 58,592
be issued (if known) or maximum
number which may be issued

3 Principal terms of the *securities (eg, | As per other fully paid ordinary shares already
if options, exercise price and expiry | quoted.
date; if partly paid *securities, the
amount outstanding and due dates
for payment; if ‘*convertible
securities, the conversion price and
dates for conversion)

+ See chapter 19 for defined terms.



Appendix 3B
New issue announcement

4 Do the *securities rank equally in all | Yes
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the <case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5  Issue price or consideration . 32,100 @ $23.94 each
1,666 @ $24.20 each
1,666 @ $24.98 each
5,132 @ $30.51 each
3,332 @ $32.77 each

11,364 @ $34.71 each
3,332 @ $35.24 each

6  Purpose of the issue N/A — shares were issued on exercise of
(If issued as consideration for the | employee options
acquisition of assets, clearly identify
those assets)

7 Dates of entering *securities into | 58,592 on 17/6/05
uncertificated holdings or
despatch of certificates

Number *Class
8 Number and *class of all *securities | 224,705,054 Fully Paid Ordinary
quoted on ASX (including the Shares
securities in clause 2 if applicable)
4,000,000 Macquarie Income
Securities (MBLHB)
350,000 Non-cumulative
Redeemable

Preference Shares

+ See chapter 19 for defined terms.
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New issue announcement

10

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

Number

+Class

Number and *class of all *securities
not quoted on ASX (including the
securities in clause 2 if applicable)

27,573,348

Options over Ordinary
Shares at  various
exercise prices

Dividend policy (in the case of a
trust, distribution policy) on the

increased capital (interests)

Shares rank pari passu with all existing fully paid
ordinary shares.

Is security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will be
offered

*Class of “securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who will
not be sent new issue documents

Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

+ Ree chanter 19 for defined terms.
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New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue ’

Amount of any handling fee
payable to brokers who lodge
acceptances oOr renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitied

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chapter 19 for defined terms.
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New issue announcement

32 How do *security holders dispose
of their entitlements (except by sale
through a broker)?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for guotation of securities

34 Type of securities
(tick one)

(a) v Securities described in Part 1

b) D All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35 If the *securities are *equity securitics, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 E If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1- 1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chanter 19 for defined terms.




Appendix 3B
New issue announcement

Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of ‘*securities for which
quotation is sought

40 Do the *securities rank equally in all
respects from the date of allotment
with an existing “class of quoted
*securities?

If the additional securities do not

rank equally, please state:

o the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

s the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41 Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number *Class

42 Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

L Caan rhantar 10 fAr dafined terme



Appendix 3B
New issue announcement

Quotation agreement

1

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the *securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to
give this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been
provided at the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

+ Qan rhantar 19 far defined terms
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New issue announcement

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Signhere: Date: 17 June 2005
(Assistant Company Secretary)

Print name: Angela Blair

+ See chapter 19 for defined terms.
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New issue announcement,
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documents given to ASX become ASX'’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity

MACQUARIE BANK LIMITED

ABN

16 008 583 542

We (the entity) give ASX the following information. .

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities (eg,
if options, exercise price and expiry
date; if partly paid *securities, the
amount outstanding and due dates
for payment; if “*convertible
securities, the conversion price and
dates for conversion)

Fully Paid Ordinary Shares

50,294

As per other fully paid ordinary shares already
quoted.

+ See chanter 19 for defined terms.
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New issue announcement

4 Do the *securities rank equally in all | Yes
respects from the date of allotment
with an existing “*class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the «case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5  Issue price or consideration 7,000 @ $23.94 each
11,764 @ $30.51 each
23,198 @ $34.71 each

8,332 @ $35.95 each

6  Purpose of the issue N/A - shares were issued on exercise of
(If issued as consideration for the employee options
acquisition of assets, clearly identify
those assets)

7 Dates of entering *securities into | 50,294 on 16/6/05
uncertificated holdings or
despatch of certificates

Number *Class
8 Number and *class of all *securities | 224,646,462 Fully Paid Ordinary
quoted on ASX (including the Shares
securities in clause 2 if applicable)
4,000,000 Macquarie Income
Securities (MBLHB)
350,000 Non-cumulative
Redeemable
Preference Shares

+ See chanter 19 for defined terms.
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New issue announcement

10

Part 2 - Bonus issue or pro rata issue

I1

13

14

15

16

18

19

Number

*Class

Number and *class of all *securities
not quoted on ASX (including the
securities in clause 2 if applicable)

27,631,940

Options over Ordinary
Shares at  various
exercise prices

Dividend policy (in the case of a
trust, distribution policy) on the

increased capital (interests)

Shares rank pari passu with all existing fully paid
ordinary shares.

[s security holder approval
required?

Is the issue renounceable or mon-
renounceable?

Ratio in which the *securities will be
offered

*Class of “securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who will
not be sent new issue documents

Note: Security holders must be told how their
entitlements are to be dealt with,

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

L Chan ~rhantar 10 fAr Aafinad termea
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New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ Qee rhanter 19 for defined terms.
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32 How do *security holders dispose
of their entitlements (except by sale
through a broker)?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities
(tick one)

(a) Y Securities described in Part 1

(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 D If the *securities are *equity securities, a distribution schedule of the additional
*securities sctting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 D A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of “*securities for which
quotation is sought

40 Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the <case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41 Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number *Class

42 Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

+ Qee chantar 19 far defined terms.
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Quotation agreement

1

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the “securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to
give this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or DI16F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been
provided at the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

+ See chapter 19 for defined terms.
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3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Signhere: Date: 16 June 2005
(Assistant Company Secretary)

Print name: Angela Blair
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Document furnished to United States
Securities and Exchange Commission by
Macquarie Bank Limited.

File Number: 82-34740

2 .
Speakers
K _-'l"ime o Presenter
10.05-10.25 Group Head ~ Andrew Downe
Treasury & Commodities
(including Energy Markets)
10.25-10.45  Metals & Energy Capital Gavin Bradley

10.45-11.05  Debt Markets Paul Bide

11.05-11.25 Break

11.25~11.45  Foreign Exchange Simon Wright

11.45-142.05  Agricultural Commodities  Peler Thomas

Macquarie Bank Limited
Treasury and Commodities Group
Operational Briefing

Andrew Downe

Group Head

@ Treasury & Commodities Group

o Activities include trading in a broad range of financial markets
inciuding commodities, futures,debt and foreign exchange

2Focus is on selective geographic expansion and continued product
innovation in chosen marksts. Consalidation of exisling businesses
centinues along with a focus on increasing customer flows

-13% contribution to MBL profit* for year ended March 2005

2390 professionals ac & continents

®

Treasury & Commodities Group
Total Staff

300

Number of Staff

2000 2001 2002 2003 2004 2005

(0) Treasury & Commaodities Group
g Net income

200% growth over § years

2000 2001 2002 2003 2004 2005

Profit (dexed 2000 = 100)




Treasury & Commodities Group
Diversity of Income

£ Foreign Exchange

@ Delrt Markets

D Treasury

DMetals & Energy
Capital

W Futures

W Agricuitural

Commodities
8 Energy Markets

OCentral & International

Treasury & Commodities Group
Credit Risk - Flat

Total credit reserve.

1
S 1 e
“NArn I~

Ll

Market Risk - Low and Fiat

Total dally price volatilty

4
Whind | ik Ul
AT

Risk management

- Appropriate controls in place
2 independent credit risk sign-off
3 Market risk limits
- New product approval process
2 Operational risk standards
- Separate centralised settlements

3 Separate legal and prudential function

Overall Treasury & Commodities
Outlook

As indicated in MBL result announcement for year ended
31 March 2005:

- Maintain strong domestic market positions

> Continue to expand existing and new businesses offshore
— future contribution subject to market conditions

3 Repeating strong result next year dependent on operating
conditions

wcoume

rEnergy Markets Division

- Established in 2002

Substantially increased performance in 2005

- Continued client growth
2 Producers and airines dominant
2Growth in consumer and utility business

»Combination of types of transacticns ~ flow clients,
structured deals

>China Aviation a negative

Energy Markets Division

2 [ncreased growth in headcount in the business
2From 3 in 2002 to 20+ in 2005

= Internally built systems consistent with other treasury and
tommodities businesses

- Oversight by Risk Management Division for key risks
operational, market and credit)

1
> §trcng synergies with other Macquarie and treasury and
commodities businesses — particularly Metals and Energy
Capital and Agricultural Divisions Index business




Energy Markets Division
Composition of Client Trades

Growth In number of transactions

Energy Markets Division
Market Conditions

Ed LLrgast global commodity market

3 Qil prices at all tims highs in nominat terms
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Energy Markets Division
Market Conditions

= Significant dislocation in other related markets
- Coal near all time high prices
- Freight costs very volatile and recent record highs

- US natural gas price volatility increasing in high price
ranges

3 Increased flow of funds into Alternative Asset Classes
2 Estimates of between $US40b - $USE0b invested in

sector

commodity funds or indices; 25-50% of that in the energy

—

Energy Markets Division
Market Conditions

2 Increased Competition by new entrants for pure derivatives
business

+Positive - Macquarie timed entry well into the market place,
about 1-2 years ahead of competitors, with an established
team and product capability

- Negalive - staff hiring challenge and competition for
business

19

Energy Markets Division
Growth & Opportunities

= Initial years building a good market reputation with
counterparties and clients, and growing the capability

= Push into "quasi-financial” physical markets
< Obtained a physical gas shipping license in the UK

- Looking at oppertunities in the US in natural gas

= Increased hiring of staff in the US

- Moving some trading resources to the US and Asia

= Still only at the beginning of the opportunities in this market

> Move to expand trading and marketing to other locations

Energy Markets Division
s Customers & Products

nat gas
US hubs Petrochem chemicals
NBP -
Formula plastics
Euro hubs naphth
LNG jot {airline
[_Producer | gasoli I B arvwerrmyen
crudes diesels I
IPE Brent gas oil ! heating 01}—-‘—' Heat
Dated Brent Refiner " P
W fuel oils Shipping
other bit 1'7 Roadmaker

Retail ]

— 3
Eannufacturer

elsctricity




Energy Markets Division
Growth & Opportunities

- Loock to adjacent markets for opportunities
>Coal
2Power
>Freight
>Emissions

2 Key challenge for growth is marrying Macquarie culture with
external skills

Macquarie / ADCB

Financial Products Joint Venture

The Opportunity

[» Abu Dhabi is the wealthisst emirate in the United Arab Emirates
(UAE), awning over 5% of the countty's oif reserves

P> Demand for financial derivative product in the region is increasing
significantly as the Gulf Cooperation Council countries experience
unprecedented growth, boosted by significant investment on
infrastructure, indusiry and and real estate in the region

1% Many interational banks operate in the region on a fiy-in, fiy-out
basis, or have minimal (branch) representation

= Macquarie has chosen to partner with Abu Dhabi Commercial Bank
(ADCB), the 3 largest local bank in the UAE to extend
Macquaria's treasury and commodities products directly to ADCB’s
customers

Macquarie / ADCB
Financial Products Joint Venture

Scope of the Joint Venture

3 Commitment for 10 years

5 Macquarie have seconded staff into ADCB to market, execute and
manage all risk associated with the business
- The FPJV offers:
= Treasury derivative products to ADCB's non-retail customer
base: principally FX and interest rate derivatives

- Commaodity derivative product to ADCB's non-retail
customer base: principally energy, metals and agricuftural
commodities

= Investor products to ADCB's corporate and high net worth:
principaily commodiy index product

Macquarie Bank Limited
Treasury and Commodities Group
Operational Briefing

Gavin Bradley

Co-Head
Metals and Energy Capital Division

Metals and Energy Capital
Business Snapshot

> 55 staff in Sydney, Perth, London, Houston, NY and shortly
Vancouver

> Historically most profitable business in T&C (formerly known as
Metals and Mining)

- Full servica provider to Metals and upstream Oil and Gas markets
- Finance - on balance sheet senior debt, mezzanine & equity
- Hedging - (oil and gas in canjunction with Energy Markets
division)
= Trading - market making and book management

=+ Other - banking services and some structured finance

Metals and Energy Capital
Key Drivers of 2005 Resuit

< The contribution from the Qivision improved on strong result of prior
year, after excluding $A37.5m profit from realisation of the East
African Gold Mines investment in prior year

-+ Costs up marginally on international growth, but cost base
relatively fixed going forward

- Cyclical business
- Finance / Hedging
3 Trading
= Equity

- Increasing importance of mezzanine/equity business, successful
*value investor’, a "business hedge™ and an origination tool for
other business




Metals and Energy Capital
Key Drivers of 2005 Result

- Closure of two larger metals project finance deals (Red Back
and Tritton) together with a number of smaller transactions

< Strong trading book performance up 20%, precious metals
trading up 46%, in volatile but sometimes difficult trading
conditions in Asia

2 One significant credit loss, Sons of Gwalia, now sold to an
unrelated party

> 100% profit growth in oil and gas, around 1/3 of total
Division income in third year of operation from a 2002 start

2 Asset realisations below expectations due to timing issues
but unrealised gains exist at 31 March 2005

Metals and Energy Capital
Composition of Revenue

Index 2001 = 100
180
160
140
120 # Energy Caphal
100 & Equity Reasators
80 8 Base Metaty
O Pracious Meals.
60
40

Metals and Energy Capital
Strategic Growth Initiatives - Equity

» Histerically infraduced to opportunities through existing or
prospective banking relationships

= Information flow and infrastructure exists within project
finance team ie industry data base, technical skills base,
transaction clesing ability

- A value investor looking for undervalued assets or value add
development opportunities, avoiding pure commodity price
opportunities

- Preferred structure is convertible debt although investments
structures vary considerably depending on circumstances

- Currently have a number of individual investments of varying
size

+

+ 4

+

Metals and Energy Capital
Strategic Growth Initiatives - Energy Capital

Business established in 2002 with 3 oil and gas mezzanine specialists,
one expat T&C “integration agent’, management and back office
support from Sydney

An adjacent opportunity ta metals finance / hedging, initialty focussing
on small to mid cap upst ! ic exploration & product!
companies

Initial market opportunity in the mezzanine space with the collapse of
the merchant energy secter - Enron, Aquila, Mirant etc

Now 11 staff in Houston, 1 in Sydney and 2 to startin London

Pursuing a proportion of batter quality credit transactions as fisk capital
has returned to the mezzanine and private equity market segment

Short to medium term strategy
-+ Diversify the product offering
- Expand geographically

Metals and Energy Capital
Deal locations

International income 70%,
Up marginally on pep

+

+

¥

Metals and Energy Capital
Case Study ~ PetroQuest Energy LLC

PetroQuest is a mid cap oil and gas producer based in Lafayette, Louisiana
with onshore and offshore Gulf of Mexico Interests

The pany had experi a series of and Jol
failures in 2002 and its market cap had fallen from $US300m-$US95m by
2003

Energy Capital provided hedging and a $US15m subordinated loan ranking
behind a $US13m conforming loan to fund a development program in 2004

21 economic and 3 dry wells were drilled from 2003, materially ingreasing
atiributable production and reserves

PetioQuest further geared the expanding cashfiow and reserves base to
make 6 strategic acquisitions

Debt refinanced with $US125m 2012 Secured Note issue, at that point
senior and Macquarie sub debt had grown to $USE8m and $US20m
respectively

Macquarie received warrants for the initial financing, converted to 1.5m
shares, via a costiess exercise, with a market value of $AT1m




Metals and Energy Capital
Case Study - Red Back Mining Inc

+

Initial equity investment in 1998 afler encouraging exploration
results at Chirano gold prospect in Ghana

Provided a $A3m convertible loan facility fo fund purchase of
secand hand plant, now repaid

Redomiciled to Vancouver from Perth, new CEO appointed
August 2004 provided $US33m senior and $US10m mezzanine

project development facility with associated gold hedging,
supported by paolitical risk insurance

¥

v b

+

Sold down half the senior debt to an African focussed European
bank

First gold production expected September 2005

Macquarie curmently holds 17.4% of Red Back (undiluted) plus
warrants, with a total market value of $A24m (as at April 2005)

+ v

+

- Privats equity and competitors retuming to the Oil and Gas market,

v

> Market conditions are Jikely to remain tough in the more mature

Metals and Energy Capital
Market Conditions

Metals finance / structured hedging markets are mature and at a
cyclical low point or competitive high point. Many competitors have
rationalised or exited

howaver.

-+ Target US domestic mezzanine / private equity market is in the
order of $US2b/annum

= Potential customer poot of circa 4,000 oil and gas companies in the
US alone

< M&A deal flow remains strong, up around 40% on 2004
Equity markets have retreated from recent highs, however M&A
activity has risen giving the potential for significant gains in 2006

financing / hedging part of our business but positive for energy and

squity realisations sz

—
(0) Debt Markets
e Revenue
Macquarie Bank Limited .
Treasury and Commodities Group -
. . g 800
Operational Briefing 7
600
600
Paul Bide ot
200
100
Q
Division Head — Debt Markets o mR e e
BT Australia acquisition in 1998
=\ A
Debt Markets @ Debt Markets
Headcount e
> Key Facts
o0 250 front office staff globally - 20 origination, & sales,
0 7 structured/derivatives, 6 research, 4 fixed income trading
% and others
§ 0 -3 London - 2 sales, 1 origination
&s 51 New York - 1 origination (since 2004/05)
% @ -2 South Africa - 2 origination in joint venture with ABSA Bank
* : > Key Products
0 = mortgage backed securities, govemmeant and corporats
bonds, swaps, options, inflation linked securities, credit
O e 1me  mm  xor w02 a0 20s a0 structuring/derivatives




Debt Markets

+ Client Base

- predominantly investment grade, funds management
institutions, insurance, banks, pension funds, non-bank and
bank mortgage/asset originators, infrastructure projects,
predominantty Australian.

< Wholesale customers only
- Growth Areas

- predominantly offshore, with adjacent Macquarie businesses
- corporate finance, equily capital markets, retail

> New Product Focus
- New asset classes

2 Asian credit, US and UK theatres

Debt Markets
Activities

- QOrigination and structuring: structurers, traders, distribution,
ratings agencies, investors, analysts

= Bookrunning: government bonds, repos, corporate bonds,
credit derivatives, swaps and options

- Research: mortgage backed research, relative value, deat
based, thematic

> Distribution and sales: marketing, roadshows, business
development, product education

L
31 - |
Debt Markets Debt Markets
Operational Focus Awards & Deals
> All debt, credit and interest rate trading, origination, | Debt Houss of the Year
structuring and placement functions are within the Division INSTO Awards 2004
- Investment in and maintenanca of research, distribution and > Mortgage-Backed Securities House of the Year
origination infrastructurs is paramount
INSTO Awards 2004
2 Partnerships are formed with other Macquarig business X
units to m:xjmise opportunities . > Peter Lee Associates Investor Survey 2004
(formerly Gresnwich Associates)
voids areas of comparative disadvantage
> Avoids P g Best Asset-Backed Research
- Transparent and consistent mission, discipline and . .
accountability Highest Asset-Backed Market Penetration
. Best Liquidity in CPI-Linked Securities
2 Looking for growth offshore Quidity
> Denivatives House of the Year Australia 2004
Asia Risk Magazine
39 e |
Debt Markets Debt Markets
Deals done - June 2004-May 2005 INSTO league tables: 1 Jan 2004 - 31 Dec 2004
Hauer TwsL et T Dval Type Oex) 31z ] PUBLIC DOMESTIC TOTAL SUPPLY (Plain Venills + ABS] (inci seited deatt}
Liberty Furding Sene 2004-1 1 somiLeraMinger | w83 311 diton Booknuaner tAm Drets
PUMA Magiartund P10 Saries A Joint Lead Werager MBS $1 bithon Commanweslth Bank of Australia 8,498 35
Firstmae Seres 2-2004 Lasd Manager MBS $500 milon ‘Wentpac Instiutional Bank 7674 35
}%’; pae Tt —_ Natonat Avstralis Bank 553 30
{Sromy Aspon Ceno Warsger noered Borar $150 miton ABN AMRG 6488 25
| rtmestar ik staster Trust Series 20041 § Land Maragar MBS NIM 5120 milion Deutsche Bank 5,158 24
{ PUMA Msartund £10.Serws B Jort Lesd Manager MBS $750 mikon Wacquarts Bank YY) ]
[rmor 70045 Jort Losaarager__| 4BS {srsamten
FTB'J'B'.‘K Ctigers v.mg.as.mju.aumw. =) 178 milion
Macauane ntermational Firance Losd Mamger Fioatng Rute MTHI $250 miton PUBLKC DOMESTIC NON GOVERNMENT BOND LEAGUE TABLE (mnct seif-ted dests]
m Secumsstion Fund Co-Manager uBs §750 miton Boskruaner $Am Deatn
PUNA‘M.mM P10, Sere1 € Jors Land Mamager | MBS 3750 miton Commonwealth Bank of Ausrslla 8.882 3
REDS Senes 20051 Leag Marmger ¥B3 3202 midon Nationa) Austyslls Bank 4,635 2
Macquane Genk Co-Managet Susactireted Hotes 3438 minen e e e e e [T R
ABN AMRD Bank NV, Co-Manage! Fired & Fioatng Rate MTHS | $1 bilion uss 2,183 10
Firstnac Senas §-2005 Lend Murager Wes $520 miion
SMHL Secunts sbon Fund 70057 Cord Marmger was [t biken 1 ( Outache Bank 187 0
[Fuma Mrmadtund 52 5enes & JomiLerd Wammger | UBS | [ Macquarie Bank [ e <
i Aa




Debt Markets
INSTO league tables: 1 Jan 2004 - 31 Dec 2004

PUBLIC DOMESTIC ASSET-BACKED LEAGUE TABLE [incl seifded denty)

Rank Bookrunner sAm o |
[ Westpec Institutions) Bank ! 4328 © |
2 Macquaris Bank 4088 3
3 Deutsche Bank 3342 11

rDebt Markets

- Where tc?
- Asian footprint expanded
2 Korea (>Taiwan>China)
s expanding $A/SUS investor base

> New York and London

ALL AUSTRALIAN 1SSUER ASSET-BACKED LEAGUE TABLE —‘
((nci domestic § offshore dunfs| E d‘ l k
o FroT— Pre pe > Energy and commodities lin
P Dectechs Bank 13.802 20 2 “Bespoke” structuring assignments
L] Macquarie Bank 4,098 n
< Strong research & development culture/structuring
- Retiremen! and investment products
43 44
Debt Markets

Market Conditions

- Ongoing new enfrants to capitai markets via *bundfing” with
banking products

2 Mortgage financing in capital markets is a mature, commoditised
market

5 Govemment, semi and corporate bonds very commoditised
3 Market share growth in Australia unlikely for incumbents

- Superannuation and wealth management industries should suit
those with structuring and retail links

3 Corporate activity dependent

Macquarie Bank Limited
Treasury and Commodities Group
Operational Briefing

Simon Wright

Division Head - Foreign Exchange

Foreign Exchange
Structure

Spot Trading Derivatives Trading

Corp / institutional
sales

Structured products

@ Foreign Exchange ]
gz Spot Trading

=2 AUD and NZD spacialist

3 Interbank price makers in both

> G7 prcing and trading

= International sales

2 Internet businesses (Matsui Securities)
3 24 hour full service

- 19 staff (trading and sales)




Foreign Exchange
Corporate Desk

- Domestic distribution to corporates and institutions
- Selling spot, forwards, currency options

= 24 hour full service

- 5 staff

Foreign Exchange
Derivatives Trading

- Forwards trading

2 AUD and NZD spacialists

> G7 pricing and trading

< Loans and deposits baok management
- Cross currency swaps

- Currency options

-+ Management of exotics

= 24 hour trading

> 7 staff

Foreign Exchange
Structured Products

- Tailoring of term hedging solutions

> Domestic and international corporates and institutions
- Selective lending to key retationships

- Dedicated quantitative resourcas

» 3 staff

51

Foreign Exchange
Strategy

> Diversity

“>capture as many products and markets within franchise as
possible

- adopt two distinct business modals within FX
- Sustainability
>by taking a porifolio approach 1o business
< Accountability
~each desk is fully costed
each trader/sales person is net revenus responsible
< sirong cost management ethos
2 strong risk management culture

Foreign Exchange
Strategy cont.

= Growth

- continue 1o increase volumes through reciprocal
relationships

- role out of Matsuifintemet mods!

- continue to make limits porlable to those markets that have
biggest margins/opportunities

= continue to build infernationa) customer base
- continue to be opportunistic
= growth only to be measured in tarms of net revenua

Foreign Exchange
Drivers of Business

- External - Internal
S>Volatility “Balanca shestlimits
3 Liquidity 3 Culture/staff
+Regulatory environment < Systems
2Credit lines

54




Revenus (indexed 2001 » 100)

. ] [ | .
Foreign Exchange @ Foreign Exchange
Matsui Securities Co Ltd e Matsui Growth in Turnover
(Business Alliance)
index
2 Parnership commenced in 2001 4o
2 intemet trading platform
< Retail client base 300
> Based in Japan
3 Partner with Japanese securities house
> Platform buitt in-house 200
R Fitted into strategy satisfying both diversity and growth criteria
-3 Portable technology offering -
< Excellent profit growth
2 Sustainable outlook
¢ 2002 2003 2004 2005
Tumcver (ndexed 2002 « 100)
sl —d
Foreign Exchange @ Foreign Exchange
Matsui Revenue g Physical Settlements
Indax
ndex W00
200 —
[
175
200| 150|
1S
100|
L0
° 2002 2003 2004 2005 ' 2002 2003 2004 2005
Revenus (indexed 2002 = 100) Physical Settiements in AUD (Indered 2001 = 100) J
7 5
Foreign Exchange @ Foreign Exchange
Revenue g Market Conditions
ndex ™
250 > Good volatility
- Strong liquidity
200
< Cheap liquidity
150
- Rationalised compatition
1 > Improved credit appetite both inward and outward
£ < Increasing global volumes
]
2001 2002 2003 2004 2008




Macquarie Bank Limited
Treasury and Commodities Group
Operational Briefing

Peter Thomas

Division Head — Agricultural Commodities

Agricultural Commodities

- Four principal aclivities:
> Over The Counter (OTC) Products
< Commodity Investor Products
- Physical Cotton
< Commodity Finance
> MAP Marine

< Global business, very little activity domesticalty

a1 2
Agricultural Commodities Agricultural Commodities
Staff Locations Revenue
7 %‘5]{\ ([A;:cﬁ? :(' fb:}g ' ndex
enn £ 5 R AN,
e &; S I -
[t R K
North  New Asto {4(;/ 300
Ao eic {17 VORK < S BOTDES L
. g gllnnll":{,"""mi‘:% ?ép “ 250
CHARLESTO! cean A 4 - Pocific
S, e «V“T\/\% 4 ocean 200
Paific (5 t??) . Ny«
Ocean wuths -
A A -
sa0 num'@/p sndian Y13 stoney
*  Southern Qcean N }B
{i[ Ocean RNE 100
: s
1]
2000 2001 2002 2003 2004 205
Reavenue (ndex ed 2000 »100)
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Agricultural Commodities Agricultural Commodities
OTC Products OTC Products
2 OTC risk management products for producers, consumers, > Appeal of Agricultural OTC products
merchants +>Tem
- Swaps, vanilla options, exotic options Relative liquidity
Agricult i i i t:
» Agricultural Risk Management vs Financial Markets = A suite of options and swap products, hence creative
2 Urxferdeveloped solutions
+ Mainly via futures markets which are: 3 Tailor your solution to the risk
» Retatively iliquid 2 Macquarie advantage
» Short dated 2 Financial markets technology
- Above points compounded for exchange traded . X
options + 15 years experience managing complex agricuttural risk
< Rigid in nature - tailor your risk to the solution
15} 2




Agricultural Commodities
Commodity Investor Products

= Provision of OTC products on various r;omrnudity indices
5Eg: GSCI, DJAIG
= Suite of OTC products — swaps, options, exotic opfions
+ Commodities as an asset class
- Gaining acceptance over past 15 years

-~ Studies show commodities negatively comelated with
equitiss & bonds while having similar risk premium as
squities

<increase in momentum over last 18 months

> Agricuttural Commodities leveraging its technelogy and market
skills to service the growing demand in this sector

> Agricultural commodities the most illiquid and difficult component of
a general commodity index

in this sector

< Well equipped via our experience in agriculture to compets EJ

Agricultural Commodities
Commodity Investor Products

- Competitors target large vanilla swaps
- We target small structured transactions

< Comparative advantage via our experience in illiquid
agricultural markets

3 Investible funds in commodity indices estimated at $US55b
- Deals done in US, Europe, South America and Asia

2 Pricing in London, distribution in London and NY

> Plan to fill in distribution & pricing “gap” in Asia shortly

2 Look to expand to provide out performance products vs
bonds & equities

Agricultural Commodities
Physical Cotton

-+ Merchant
< Buy from producers
- Warehouse cotton price risk
- Sell to consumers
<+ Big issue ~ warshousing price risk
- Not dissimilar from other financial market activities
- Source from four markets
< US, Brazil, Australia, West Afica
< Destination markets largely Asia
- China's share growing strongly

Agricultural Commodities
Physical Cotton

% Macquarie Cotton expoerted approx, 1,15 million bales in 2004/05
3 5.6t Jargest exporter of US cotten

% Competitive advantage by applying financial industry technology
and standards in risk management and credil

< Considerable balance sheel advantage vs other medium
sized merchants

= Cotton sourcing advantages

- Brazil via offering integrated finance and risk management
solutions

- Australia due to first rate agent network

+ Year ahead - looking lo extract the advantages of a truly global
sourcing capability

Agricultural Commodities
Commodity Financing

- Lever to other business
> Cater to clients principal concerns:
< Proguction and sale of commodity
- Commodity price
2 Procuring necessary funding to produce and sell
2 Macquarie provides a total solution
- Lend against liquid commodities as collateral
-)P_n;.:vide hedges to protect loan and thus commodity price
ris|

< Purchaser of commodities
> Eg: Pre-export cotlon finance

Agriculturai Commodities
Commodity Margin Lending

- New initiative
- Part of full service to dients
2 Focus on the US

-»Large market

- Like equities and bonds, commodities are a liquid form of
collateral

-+ Macqguarie pravides an integrated financing and hedging
solution




+

+

+

Agricultural Commodities
Market Conditions

GTC Products
3 Markets inherently volatile, season dependant
- Few competitors
> Product cycle
Commodity Investor Products
= MHeightened index volatility, energy prices
- Competition growing
Physical Cotton
2 Particutarly volatile in past year
+ China
+ Established competitors
Commoadity Finance
3 Increasing competition
+ Falling credit spreads

Agricultural Commodities
MAP Marine

2 Stand alone, MBL has minority position

= Trades dry bulk freight and provides dry bulk chartering services
> Managed by experienced freight operator

- Synergies with Agricultural and Base Metals clients

-+ Macquanrie brings risk
potential clients

ment and trading technology, plus

< Partner brings 20 years hands on experience
- Objectives:

+ Obtain transaction and trading benefits by bringing financial market
technology to the relatively underdeveloped freight market

- Broaden our full service offering to clients

Glossary

ABS “Asiet Backed Securey

ADCB Abu Drati Commercal Bunk
AUDA Aurrain ot

[ Barkers Tast

cAt Cansum o1 Pree index

0K Dow Jorws AKG Commody ndex
[ Foreign Exctangs

== “Gokman Sachs Commoaly index
MaA Metgen 49 Acgusoons

NBL Macaare Baok Limiad

w35 Mortgage Becked Secures
[ Wedurn Term Naws

L Noltrszrort Margn

ofc ot e Covntar

wp Priot Core spondng Penot

TACATCG) ‘Tressury and Commodies Oroup
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10 June 2005

Dear Shareholder

MACQUARIE
BANK

The 2005 Annual General Meeting of Macquarie Bank Limited (the “Bank” or “MBL”") will be held in
The Grand Ballroom, Lower Level, The Westin Sydney, No. 1 Martin Place, Sydney, New South
Wales on Thursday, 28 July 2005, at 10.30 am.

The Managing Director and | will comment briefly on the Bank's performance during the year to
31 March 2005 at the meeting and you are also referred to the comments in the Bank's 2005
Annual Review for further information.

The meeting will cover the ordinary business transacted annually and the foliowing special business:

* anincrease in the maximum aggregate remuneration for Non-Executive Voting Directors;

e the approval of certain benefits for officers, including in relation to the Executive Directors' Profit
Share Plan and the Bank's superannuation arrangements for staff; and

¢ the issue of options to Executive Voting Directors.

Shareholders are invited to join the Board for light refreshments at the conclusion of the meeting.

If you plan to attend the meeting, please bring the enclosed proxy form 1o facilitate your registration.
I look forward to seeing you then.

Yours faithfully
o—/&/ _/

David S Clarke
Chairman




NOTICE OF MEETING

Notice is hereby given that the 2005 Annual General
Meeting of Macquarie Bank Limited (ACN 008 583
542) (the “Bank” or "MBL"), will be held in The
Grand Ballroom, Lower Level, The Westin Sydney,
No. 1 Martin Place, Sydney, New South Wales on
Thursday, 28 July 2005, at 10.30 am. Registration
will open at 9.30 am.

Ordinary Business
1. Financial Statements

To consider and receive the Financial Report, the
Report of the Voting Directors and the Auditor's
Report of the Bank for the year ended 31 March
2005.

2. Re-election of Mr PM Kirby as a Voting
Director

To consider and, if thought fit, to pass the following
as an ordinary resolution:

That Mr PM Kirby be re-elected as a Voting Director
of the Bank.

3. Re-election of Dr JR Niland as a Voting
Director
To consider and, if thought fit, to pass the following

as an ordinary resclution.

That Dr JR Niland be re-elected as a Voting Director
of the Bank.

4. Re-election of Dr HM Nugent as a Voting
Director
To consider and, if thought fit, 1o pass the following

as an ordinary resolution:

That Dr HM Nugent be re-elected as a Voting
Director of the Bank.

Special Business

5. Voting Directors' Maximum Aggregate
Remuneration for acting as Voting
Directors

To consider and, if thought fit, to pass the following
as an ordinary resolution:

That the annual remuneration of the Voting
Directors for acting as Voting Directors, for the
years from and including the year commencing on

1 July 2005, be increased by $400,000 from
$1,600,000 io such annual surn, not exceeding
$2,000,000 as the Voting Directors determine, to be
divided in accordance with the Bank's Constitution.

6. Approval of Benefits for Officers

To consider and, if thought fit, to pass the following
as an ordinary resolution:

That:
{a) the giving of benefits by:

(i) the Bank under the Bank's Directors' Profit
Share Plan ("DFS Plan”), in accordance
with the rules of the DPS Plan and on the
basis described in the Explanatory Notes
on fterms of Business accompanyfng the
Notice of Meeting convening this meeting;
and

(i) a superannuation fund to a person in
connection with a person's retirement from
a board or managerial office in the Bank or
a related body corporate, on the basis
described in the Explanatory Notes on
ltems of Business accompanying the
Notice of Meeting convening this meeting,

be approved for the purpose of section 2008 of
the Corporations Act {2001) (Cth) (the "Act’);
and

{b) the entitlerment or potential entitlerment of any
officer of the Bank or its child entities (being any
entity which is controlfed by the Bank within the
meaning of section 50AA of the Act or a
subsidiary of the Bank) to termination benefits
be approved for the purpose of rule 10.18 of the
Listing Rules of Australian Stock Exchange
Limited.




Approval of Executive Voting Directors'
Participation in the Employee Share
Option Plan

7. Mr AE Moss

To consider and, if thought fit, to pass the following
as an ordinary resolution:

That the following be approved:

a) participation in the Macqguarie Bank Employee
Share Option Plan ("Plan”) as to a maximum of
180,000 options, by Mr AE Moss, Managing
Director or, if Mr Moss so efects, a Controlled
Company (as defined in the rufes of the Plan) of
his; and

b) acquisition accordingly by Mr Moss or his
Controlled Company of options up to the stated
maximum and, fn consequence of exercise of
those options, of ordinary shares of the Bank,

all in accordance with the terms of the Plan and on
the basis described in the Explanatory Notes on
ltems of Business accompanying the Notice of
Meeting convening this meeting.

8. Mr MRG Johnson

To consider and, if thought fit, to pass the following
as an ordinary resolution:

That the following be approved:

a) participation in the Macquarie Bank Employee
Share Option Plan ("Plan”} as to a maximum of
16,000 options, by Mr MRG Johnson, Executive
Director or, if Mr Johnson so efects, a Controfled
Company (as defined in the rules of the Plan) of
his; and

b) acquisition accordingly by Mr Johnson or his
Controlled Company of options up to the stated
maximum and, in consequence of exercise of
those options, of ordinary shares of the Bank,

all in accordance with the terms of the Plan and on
the basis described in the Explanatory Notes on
Items of Business accompanying the Notice of
Meeting convening this meeting.
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9. Mr LG Cox

To consider and, if thought fit, to pass the following as
an ordinary resolution:

That the following be approved:

a) participation in the Macquarie Bank Employee
Share Option Plan (“Plan”) as to a maximum of
5,620 options, by Mr LG Cox, Executive Director
or, if Mr Cox so elects, a Controlled Company (as
defined in the rules of the Plan) of his; and

b) acquisition accordingly by Mr Cox or his Controlied
Company of options up to the stated maximum
and, in consequence of exercise of those options,
of ordinary shares of the Bank,

all in accordance with the terms of the Plan and on
the basis described in the Explanatory Notes on ltems
of Business accompanying the Notice of Meeting
convening this meeting.

10. Mr DS Ciarke

To consider and, if thought fit, to pass the following as
an ordinary resolution:

That the following be approved:

a) participation in the Macquarie Bank Employee
Share Option Plan (“Plan”) as to a maximum of
25,000 options, by Mr DS Clarke, Executive
Chairman or, if Mr Clarke so elects, a Controlled
Company (as defined in the rules of the Plan) of
his; and

b} acquisition accordingly by Mr Clarke or his
Controlled Company of options up to the stated
maximum and, fn consequence of exercise of
those options, of ordinary shares of the Bank,

all in accordance with the terms of the Plan and on
the basis described in the Explanatory Notes on ltems
of Business accompanying the Notice of Meeting
convening this meeting.

Voting Exclusion Statement

The Bank will disregard any votes cast on ltems 5, 7,
8, 9 and 10 by any Voting Director and any associate
of a Voting Director. However, the Bank need not
disregard a vote if:

(a) it is cast by a Voting Director or any associate of a
Voting Director as proxy for a person who is
entitled to vote, in accordance with the directions
on the proxy form; or
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(b) it is cast by a Voting Director who is chairing the
meeting, as proxy for a person who is entitled to
vote, in accordance with a direction on the
proxy form to vote as the proxy decides.

The Bank will disregard any votes cast on Item 6 by
any officer of the Bank or any of its child entities
who is entitled to participate in a benefit and any
associate of those persons. However, the Bank
need not disregard a vote if:

{a) it is cast by an officer of the Bank or any of its
child entities or any associate of those persons
as proxy for a perso‘n who is entitled to vote, in
accordance with the directions on the proxy
form; or

k=3

it is cast by an officer of the Bank or any of its
child entities who is chairing the meeting, as
proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form
to vote as the proxy decides.

By order of the Board

[) c’oy“‘
Dennis Leong

Company Secretary
Sydney, 10 June 2005

Notes

1. If you cannot attend, you may appoint a proxy
1o attend and vote for you. You may nominate
one or two persons to vote on your behalf at the
meeting. If two proxies are appointed, each
proxy may be appointed to represent a specified
number or proportion of your votes. If no such
number or proportion is specified, each proxy
may exercise half your votes. A proxy form and
a reply paid envelope have been inciuded for
members with this Notice of Meeting. Proxy
voting instructions are provided on the back of
the proxy form.,

2. You may also submit your proxy appointment
online by visiting the webpage:
www.computershare.com/au/voting/mbl
To use this online facility, you will need your
Shareholder Reference Number {SRN) or Holder
ldentification Number (HIN) and postcode, as
shown on your proxy form. You will be taken to

have signed the proxy form if you lodge it in
accordance with the instructions on the website.
If you wish to use this facility, you must lodge
your proxy form through the facility by no later
than 10.30 am (Sydney time) on Tuesday,

26 July 2005, A proxy cannot be appointed
electronically if they are appointed under a
power of attorney or similar authority, The online
proxy facility may not be suitable for some
members who wish 1o split their votes on an
item of business or appoint two proxies with
different voting directions. Please read the
instructions for the online proxy facility carefully
before you lodge your proxy using this facility.

. A proxy need not be a member. if you wish to

direct a proxy how to vote on any resolution,
place a mark (e.g. a cross) in the appropriate
box on the proxy form and your votes may only
be exercised in that manner. You may split your
voting direction by inserting the number of
shares or percentage of shares that you wish to
vote in the appropriate box.

. Proxies given by post, fax or delivery must be

received by the Bank's share registry,
Computershare Investor Services Pty Limited, at
GPO Box 242, Melbourne, Victoria, 8060 or at
Level 2, 60 Carrington Street, Sydney NSW
2000 {facsimile number {02) 8235 8220) or at
the Bank's registered office in the ACT, by no
later than 10.30 am (Sydney time) on Tuesday,
26 July 2005. Any revocations of proxies
(including online proxies) must be received at
one of these places before the commencement
of the meeting, or at the registration desk at The
Westin Sydney for the 2005 Annual General
Meeting from 9.30 am on the day of the
meeting.

Pursuant to Regulation 7.11.37 of the
Corporations Regulations 2001 (Cth), the
holders of the Bank's ordinary shares for the
purposes of the meeting, will be those
registered holders of the Bank's ordinary shares
at 7.00 pm (Sydney time) on Tuesday, 26 July
2005.

. This Notice of Mesting is also being sent to

holders of Macquarie Income Securities. Holders
of these securities may attend the Annual
General Meeting but are not entitled to vote on
any of the proposed resolutions.




EXPLANATORY NOTES ON ITEMS OF BUSINESS

Item 1: Financial Statements

As required by section 317 of the Corporations Act
2007 (Cth) {the “Act”™), the Financial Report, Voting
Directors' Report and Auditor's Report of Macquarie
Bank Limited (the “Bank” or “MBL") for the most recent
financial year will be laid before the meeting.
Shareholders will be provided with the opportunity to
ask questions about the reports or about the Bank
generally but there will be no formal resolution put to
the meeting.

Items 2, 3 and 4: Re-election of Voting
Directors Retiring by Rotation

Voting Directors - Peter Kirby, John Niland and Helen
Nugent - retire by rotation and offer themselves for re-
election.

Peter M Kirby, BEc (Rhodes), BEc (Hons)
(Natal), MA (Manch), MBA (Wits)

Independent Voting Director since June 2003
Member of the Board Remuneration Committee
Member of the Board Risk Committee

He is 57 years of age

The Board has significantly benefited from the depth
and breadth of Mr Kirby's considerable busingss and
management expertise gained over 30 years in a
variety of roles, most recently as Managing Director
and Chief Executive Officer (“CEQ”) of CSR Limited
("CSR").

Mr Kirby presided over CSR's transformation into one
of the world's top ten building material groups over the
five years from 1998 to March 2003, culminating in its
successful demerger into two independent listed
companies, Rinker Group Limited and CSR.

He was also a member of the Board of the Business
Council of Australia from 2001 to 2003 and received
the Centenary Medal in 20083.

Prior to joining CSR, Mr Kirby was with the Imperial
Chemical Industries PLC group (“ICI") for 25 years in a
variety of senior management positions around the
world, including Chairman/CEQO of ICI Paints,
responsible for the group's coatings businesses
worldwide, and a member of the Executive Board of
ICI PLC, with responsibility for ICl Americas and the
western hemisphere.

He is also currently Chairman of Medibank Private
Limited and a Director of Orica Limited and the Beacon
Foundation.

If re-elected, Mr Kirby looks forward to continuing to
make significant contributions to the Board based on
his extensive operating experience.

The Board unanimously recommends that shareholders
vote in favour of Mr Kirby's re-election.

John R Niland, AC, BCom, MCom, HonDSc
(UNSW), PhD (lllinois), DUniv (SCU), FAICD

Independent Voting Director since February 2003
Member of the Board Corporate Governance
Commiitee

Member of the Board Risk Committee

He is 64 years of age

Dr Niland brings a long and distinguished background
in the academic sphere to the Board. He is a Professor
Emeritus of the University of New South Wales
(“UNSW") and was Vice-Chancellor and President of
UNSW from 1992 to 2002. Before that he was the
Dean of the Faculty of Commerce and Economics.

He is a member of the University Grants Committee of
Hong Kong and a member of the Board of Trustees of
Singapore Management University, where he chairs the
Finance and Remuneration Committee. He has
previously served on the Australian Universities
Councll.

He has also spent periods in management roles in the
Australian steel industry and as CEO of the State
Pollution Control Commission and Executive Chairman
of the Environment Protection Authority.

Dr Niland brings significant and wide experience as a
non-executive director. He is currently Chairman of the
Centennial Park and Moore Park Trust and, in the past,
has served on the Prime Minister's Science,
Engineering and Innovation Council, the boards of
realestate.com.au Limited, St Vincent's Hospital and
the Sydney Symphony Orchestra Foundation, and the
Sydney Olympic bid's Building Commission.

Dr Niland has added a different perspective to the
Board and, if re-elected, he expects to continue to use
the breadth of his experience in roles covering science
and technology, environmental regulation, human
resources and philanthropy as well as his extensive
academic experience, to benefit the Board.

The Board unanimously recommends that shareholders
vote in favour of Dr Niland's re-election.
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Helen M Nugent, AO, BA (Hons), PhD (Qld),
MBA (Harv)

Independent Vioting Director since June 1939
Chairman of the Board Remuneration Committee
Member of the Board Nominating Committee
Member of the Board Risk Committee

She is 56 years of age

Dr Nugent brings significant financial sector
experience, both past and present, to the Board.

Currently, she is Chairman of Funds SA, a $7.5 billion
investment fund of the South Australian Government
and Chairman of Swiss Re Life & Health Australia
Limited. Swiss Re is one of the world's largest
reinsurers.

Until recently, and before Swiss Re Property & Casualty
operations transferred to a branch, Dr Nugent was also
Chairman of Swiss Re Australia Ltd. Previously, she
was a Non-Executive Director of the State Bank of
NSW and of Mercantile Mutual, now ING. From 1894
to 1999, she was Director of Strategy at Westpac
Banking Corporation, reporting to the CEO and part of
the executive team that was responsible for a
significant turnaround in that bank's performance. Prior
to joining Westpac, as a partner of McKinsey and
Company, Dr Nugent worked extensively in the
financial services sector, among other industries.

Currently, Dr Nugent is a full-time company director.

In the non-financial services sector, she is a Non-
Executive Diractor of Origin Energy, UNITAB and Carter
Holt Harvey, as well as being a member of the board of
Freehills. She is also a National Director of the
Australian Institute of Company Directors. She has
previously been a Non-Executive Director of Australia
Post, United Energy and Macguarie Airports.

Dr Nugent has been actively involved in the community,
particularly in the arts and education. In the arts, she
was previously Chairman of the Major Performing Arts
Board of the Australia Council, Deputy Chairman of the
Australia Council, Deputy Chairman of Opera Australia
and a Director of the Playbox Theatre. She was also
Chairman of the Ministerial Inquiry into the Major
Performing Arts, often referred to as the Nugent
Inquiry. In education, she has been Professor in
Management and Director of the MBA programme at
the Australian Graduate School of Management and a
member of the Council of Monash University, She is
currently on the Council of Cranbrook School.
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The Board has greatly benefited from Dr Nugent's
significant finance and strategy expertise and, as an
independent director with a keen interest in
corporate governancs, if re-elected, she looks
forward to continuing to support the Board's role in
adding value for shareholders.

The Board unanimously recommends that
shareholders vote in favour of Dr Nugent's re-
election.

Item 5: Voting Directors' Maximum
Aggregate Remuneration for acting as
Voting Directors

It is proposed to increase the maximum aggregate
remuneration of the Board for acting as Voting
Directors (“Remuneration Cap”) from $1.6 million
per annum to $2.0 million per annum. No Executive
Director receives fees for acting as a Voting Director.

Shareholder approval is sought both under Article
52 of the Bank's Constitution and Australian Stock
Exchange Limited (“ASX") Listing Ruie 10.17.

The Board's policy is to remunerate Non-Executive
Directors {("NEDs") at market rates for comparable
companies for the time commitment and
responsibilities involved. Where considered
appropriate, external advice on market rates is
taken.

NED remuneration is reviewed annually for
alignment with market rates. An external review of
NED remuneration based on the remuneration of
non-executive directors at comparable companies
in Australia, was finalised in early 2004. Board fees
were increased following this advice. NED
remuneration was reviewed again internally in early
2005, using the same methodology, and increased
accordingly. The aggregate remuneration remains
within, but is now close to, the Remuneration Cap.

Base remuneration for a NED is currently $170,000

p.a. Remuneration is also payable to NEDs for

Board Committee duties, as follows:

¢ Chairman of the Board Audit and Compliance
Committee $52,000 p.a.

e  Member of the Board Audit and Compliance
Committee $26,000 p.a.

» Chairman of the Board Remuneration
Committee $26,000 p.a.

e  Member of the Board Remuneration Committee
$13,000 p.a.

¢ Chairman of the Board Corporate Governance
Committee $26,000 p.a.
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*  Member of the Board Corporate Governance
Committee $13,000 p.a.

e Member of the Board Nominating Committee
$4,500 p.a.

Voting Directors receive no separate fees for being
members of the Board Risk Committee.

The base fee and committee fees are paid quarterly
except for one-sixth of the base fee, which is deferred
until after year-end. The annual base fee for NEDs is
reduced by the deferred amount if the Bank's average
annual return on ordinary equity for the previous three
financial years is not above the 85th percentile of the
corresponding figures for all companies in the then
S&P/ASX 300 Industrials Index. The Bank has been
granted an ASX Listing Rule waiver to make the
payments.

NEDs may elect to be paid their remuneration, in part,
in the form of superannuation contributions and,
following approval at the Bank's 1999 Annual General
Meeting ("AGM"), in the form of shares in the Bank
acquired under the Macquarie Bank Non-Executive
Director Share Acquisition Plan ("NEDSAP”). Such
shares are acquired on-market at prevailing market
prices. The performance-based deferred component of
the base fee for NEDs, if payable, must be contributed
towards buying shares under the NEDSAP.

In order to encourage long-term commitment and more
closely align the interests of the Board with
shareholders, the Board has a minimum sharehoiding
requirement for its NEDs. They are required to acquire
and maintain a minimum shareholding in the Bank,
currently set at 4,000 fully paid ordinary shares. This
minimum holding may be accumulated over three years
and may be contributed to via participation in the
NEDSAPR. All NEDs currently meet or exceed their
minimum shareholding requirement.

There are no termination payments to NEDs on their
retirement from office (and never have been) other than
payments relating to their accrued superannuation
entitlements comprising part of their remuneration.

Board members, John Allpass and Barrie Martin, also
act as the Chairman and as a member, respectively, of
the Compliance Committees of two Bank subsidiaries,
Macquarie Investment Management Limited and
Macquarie Investment Services Limited, for which the
aggregate remuneration is currently $39,375 p.a. and
$26,250 p.a., respectively. This remuneration is paid by
these Bank subsidiaries. The payments do not come
within the Remuneration Cap under the Bank's

Constitution. However, ASX has advised that it
considers these payments to be within the scope of
the cap on “directors' fees” for the purposes of ASX
Listing Rule 10.17.

The maximum aggregate remuneration for Voting

Directors was last increased at the Bank's 2003

AGM. Since then, the Bank has grown significantly:

¢ annual profit after tax attributable to ordinary
shareholders from $333 million to $823 million;

¢ Dbasic annual earnings per share from $1.65 to
$3.75;

e nst assets from about $2.6 billion to over $4.4
billion;

e total assets from about $32 billion to over $49
billion;

* assets under management from about $52
billion to almost $89 billion; and

¢ permanent staff numbers from approximately
4,800 to over 6,500.

In addition, since 2003, demands on directors of
listed companies under the law, by regulators and
through community expectations, have continued to
increase. In response to these demands and due to
the significant continuing growth of the Bank, the
responsibilities and time commitment of NEDs have
grown. .

Board meetings are now generally longer than they
were in 2003 and Board Committee meetings are
longer with more matters being discussed.

Current remuneration levels mean that the
aggregate NED remuneration is now close to the
existing Remuneration Cap of $1.6 milion per
annum, leaving the Board with little capacity to
meet any future increases in market rates and littie
flexibility overall. NED fees are next scheduled for
review against market rates, with effect from 1 July
2005.

The proposed Remuneration Cap increase will:

e allow for growth in Board remuneration over
time to reflect market movements, increasing
workloads and changing responsibilities
including potential new Board committee duties
which may arise from corporate governance and
other developments; and

e provide the Board with the ability to appoint an
additional NED.

The Bank considers it essential that it has the
resources available to attract and retain the highest
guality candidates for Board and Board Commitiee
positions.
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With NEDs noting their interests in the matter, the
Board unanimously recommends that shareholders
approve the increase in the maximum aggregate
Board remuneration.

ltem 6: Approval of Benefits for Officers
1. Introduction

This resolution has two separate but related parts,
both involving payments to Bank Officers when they
leave employrment or retire from the Bank. There are
two main types of payments with which the resolution
is concerned, namely, the retained profit share that is
part of the annual profit share arrangements with
Executive Directors and the normal superannuation
contributions that are made as part of each Executive
Director's remuneration.

The first part of the resolution deals with issues related
to section 2008 of the Act. The second part deals
with issues related to ASX Listing Rule 10.18.

Under both the Act and the ASX Listing Rules, the
payment of retained profit share and the payment of
superannuation benefits are subject to different types
of restrictions, beyond which shareholder approval is
required.

The need to seek shareholder approval has occurred
because of proposed amendments to the Directors'
Profit Share ("DPS") arrangements that have largely
been in place since the time of the Bank's inception.
These arrangements are considered by the Board to
be fundamental to the alignment of the interests of
Executive Directors and shareholders; are regarded as
having been critical to driving the Bank's performance
since 1985; and are considered to be integral to the
superior total returns to shareholders that have
occurred since 1996 when the Bank first listed.

Amendments to the existing DPS arrangements (‘DPS
Scheme”) are being made because the existing
arrangements are largely Australian focussed and do
not reflect the increasingly global nature of the Bank's
operations. Executive Directors are now located in
seven different countries with further expansion
proposed. The Bank needs to ensure that the DPS
arrangements work in all legal jurisdictions.

The fundamentals and principles of the existing DPS
arrangements have been retained. However, as
elaborated on below, some of these changes give rise
to the need for shareholder approval.

8 MACQUARIE BANK LIMITED

The Board has no intention of changing the Banrk's

policy in relation to benefits that are more typically

regarded as termination benefits including:

¢ accrued leave, including annual leave and long
service leave;

¢ salary in lieu of notice; and

® severance payments.

The Bank's approach to termination benefits is
described in the Annual Report, namely that
employment contracts with Executive Directors are
ongoing and provide for termination of employment
by the Bank or the executive giving four weeks
notice or another period as prescribed by the laws
of other jurisdictions (with some minor variations as
approved by the Board). Under relevant Australian
legislation, executives given notice by the Bank
would also be entitled to an additional week's
notice where they are over 45 years of age.

The remainder of the Explanatory Notes for this ltem
is organised into four sections. Section 2 deals with
the proposed DPS arrangements (“DPS Plan”).
Section 3 outlines the existing superannuation
arrangements. Section 4 deals in more detail with
the reasons why shareholder approval is required
and Section 5 outlines the reasons why the
Independent Directors unanimously recommend
that sharehoiders pass the resolution.

2. Overview of the DPS Plan

This section of the Explanatory Notes outlines the
importance of the Bank's remuneration policies to
the Bank's success; the overall remuneration
philosophy (including the significance of the DPS
arrangements); the proposed DPS Plan and the
nature of the administrative changes to the existing
DPS Scheme.

2.1 Historical importance of the Bank's
remuneration policies (including DPS
arrangements)

The Bank's remuneration approach and policies
have, with only relatively minor changes in detail,
been in place since the Bank was founded in 1985,
as have (with amendments) the DPS arrangements.

The Bank and the Board consider that the overall
remuneration approach, including in particular, the
DPS arrangements, has been a major factor in the
Bank's sustained success since it was founded.
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Between 1986 (the first full year of operation) and
18986 when the Bank listed its shares on the ASX,
net profit attributable to ordinary shareholders grew
from $13 million to $93 million. As illustrated in
Chart 1 below, from listing to 31 March 2005, net
profit attributable to ordinary shareholders has
increased to $823 million.

These results have benefited shareholders. In the
period since listing on 29 July 1996 to 31 March
2005, the Bank's total shareholder return (“TSR”)
has been better than that of any other company
that was in the ASX Top 50 at the time that the
Bank listed its shares on the ASX. A shareholder
that invested $1,000 in the Bank in 1996 and re-
invested all dividends would have had an
investment worth $10,289 as at 31 March 2005.
Chart 2 below shows the MBL TSR versus the Al
Ordinaries Accumulation Index since the Bank listed
its shares on the ASX to 31 March 2005.

2.2 Overview of Bank's remuneration
approach (including DPS arrangements)

The Bank's approach to remuneration is designed
to align staff and shareholder interests as well as to
optimise shareholder returns over the short and
longer terms.

The Bank aims to grow total returns for
shareholders by motivating staff through its
remuneration policy to increase the Bank's net profit
after tax while sustaining a high relative return on
ordinary equity. Growing net profit after tax and
sustaining a high return on ordinary equity are
fundamental drivers of TSR. These twin objectives
encourage staff to profitably expand attractive
existing businesses and establish promising new
activities.

Staff remuneration has three components:

¢ base or fixed remuneration;

e variable (at risk) performance pay; and

¢ along-term incentive in the form of options.

Chart 1: Net Profit after Tax (3m)

1896 1897 1998 1989 2000

2001 2002 2003 2004 2005

Chart 2: MBL TSR v All Ords Accumulation Index (Since MBL Listing)
(Indexed to 100 on 29 July 1996)

MBL Accumulation Index

All Ords (S&P/ASX500) Accumulation Index
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Base or fixed remuneration takes into consideration the
individual's role and market conditions. However,
fundamental to the Bank's remuneration philosophy is
the principle that a significant amount of remuneration
is at risk and dependent upon performance.
Consequently, particularly for Executive Directors, the
fixed component of remuneration can be modest when
compared to similar roles in other non-investment
banking organisations.

The DPS arrangements are the at-risk performance
pay for the Executive Directors of the Bank. Details of
these arrangements are described in the remaining
part of the Explanatory Notes on this Item.

Options, with performance hurdles for Executive
Directors, are used in conjunction with the DPS
arrangements to ensure a strong motivation to increase
the market value of the Bank's shares, thereby
reinforcing alignment with long term shareholder
interests.

Each of the three components of remuneration
supports the other in creating shareholder alignment.
For Executive Directors, however, the most critical part
of the remuneration is the DPS arrangements.

2.3 Introduction to the DPS Plan

As previously stated, the DPS arrangements have been
a major component of the Bank's Executive Director
remuneration since the Bank was established in 1985.
it has been a key factor in aligning the interests of the
Bank's most senior executives - the Executive
Directors - with those of shareholders, as well as in
helping ensure their motivation and retention. The Bank
currently has 177 Executive Directors and has
announced the appointment of an additional 37 staff as
Executive Directors to be effective on 1 July 2005.

2.4 Creation of profit sharing pool

DPS is allocated from the Bank-wide profit share pool,
which is shared among Executive Directors and other
staff.

The size of the profit share peool is determined annually
by reference to the Bank's after tax profits and its
earnings over and above the estimated cost of capital.
The proportion of after-tax profit and the proportion of
earnings in excess of the Bank's cost of capital that is
incorporated into the profit share formula are reviewed
regularly by the Board Remuneration Committee and
any subsequent changes to the formula are approved
by the Independent Directors of the Board.
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While the profit share poal is formula-driven, the Board
has discretion to change the quantum of the pool to
reflect external factors if that is deemed to be in the
Bank's and shareholders' interests. Historically, the
Board has made no material alteration to the quantum
derived under the profit share formula.

Net profit after tax and return on capital are used in a

formulaic way to determine the size of the total profit

share pool because;

¢ they provide a strong correlation over time with
total shareholder returns. This relationship has
been re-affirmed recently by independent
remuneration consultants in their review of the
Bank's remuneration approach;

e significant rewards are delivered only when results
are recognised and flow to the Bank's bottom-line;

e they can be substantiated using information that is
disclosed in audited financial accounts, providing
confidence in the integrity of the remuneration
system from both a shareholder's and the staff's
perspective; and

* they are elements of performance, which the
Executive Directors can directly influence.

2.5 Individual profit share allocation under
existing DPS Scheme

Once the size of the profit share pool has been
calculated, it is allocated to business areas based on
their performance, particularly the business areas'
relative contribution to profits, taking into account their
capital usage.

Within business areas, individual allocations to
Executive Directors (and other staff) are primarily linked
to outcomes actually achieved in the current year that
contribute directly to net profit after tax and return on
crdinary equity, the drivers that determine the total
profit sharing pool as well as returns to shareholders.

The allocation to business units and individual
Executive Directors (and other staff) occurs after
consultation between the Managing Director and the
relevant business Group Head. For all Executive
Directors, the Board Remuneration Committee
approves profit share allocations on behalf of the
Boeard, except recommendations relating to the
Executive Chairman, the Managing Director, other
Executive Committee members and any other Voting
Executive Directors of the Bank. These are approved
by the Independent Directors of the Board.

The effect of the DPS arrangements has been to
provide substantial incentives in relation to superior
Bank profitability and return on shareholders' funds,
but fow or no participation for less satisfactory
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performance. For Executive Directors, this means
that a large part of their remuneration each year is “at
risk” and performance based, providing significant
alignment of their interests with those of
shareholders.

As noted above, the current version of the DPS
arrangements is known as the DPS Scheme.
Participation by an Executive Director in the DPS
Scheme is subject to various conditions.

First, to encourage long-term commitment to the
Bank, a proportion of each individual Executive
Director's annually allocated DPS is retained.
Executive Directors are required to invest 15% (being
the deemed after tax equivalent of 30%) of their
annual gross DPS allocation into a DPS Trust (see the
Appendix to these Explanatory Notes) or into
Macquarie Bank shares ("Shares”).

Second, to encourage a long-term perspective,
retained profit share is subject 1o time-based vesting
conditions and forfeiture under certain “disqualifying
events”. The retention provisions include forfeiture of
retained DPS on the occurrence of certain
disqualifying events as outlined in section 2.7 below.
The retained amounts held under the DPS Scheme
{“Restricted DPS”) vest over a 10 year period from
the time the person was appointed an Executive
Director. An Executive Director's vested Restricted
DPS is normally released to them six months after
termination of their employment as an Executive
Director.

Third, to reinforce, the longer-term alignment with
shareholder interests, the equivalent of one-third of
the retained amount must be invested or held in
Shares which are also subject to the vesting and
forfeiture conditions.

Further details about the current DPS Scheme are
set out in section 1 of the Appendix to these
Explanatory Notes.

2.6 Restructure of the DPS Scheme

During the past year, a comprehensive review of the
DPS Scheme was undertaken by the Board
Remuneration Committee and this was, in turn,
reviewed by the Board. The review was initiated
because of the need to simplify the administration of
the DPS Scheme to cater for continued offshore
growth of Executive Director numbers.

The existing DPS Scheme is largely Australian
focussed reflecting the historical origins of the Bank.
It does not reflect the increasingly global nature of the
Bank's operations.

The Bank currently has operations in 23 countries
outside Australia. Executive Directors are currently
located in Canada, Hong Kong, Korea, Singapore, the
United Kingdom and the United States of America.
South Africa will be added to this list effective 1 July
2005 following the appointment of two Executive
Directors located in South Africa, resulting in the
existing DPS Scheme having to operate in eight
different tax and regulatory environments. It is likely that
the number of jurisdictions will increase over time.

As a result of this expansion, it has become increasingly
difficult to meet the growing number of offshore
regulatory and legal requirements.

While maintaining the key features of the existing DPS
Scheme, the proposed DPS Plan is designed to mest
the employment law requirements in all jurisdictions and
reduce the regulatory, tax and employment law
complexities of the existing arrangements given the
number of legal jurisdictions in which the Bank currently
and potentially will operate. No changes are proposed
to the way - outlined above - in which the profit share
pool is created or allocated.

2.7 Proposed DPS Plan

The following are the main features of the proposed
DPS Plan and the key aspects of the changes that
apply 1o Executive Directors who are employed by the
Bank as Executive Directors on or after 1 July 2005.
There are also transitional arrangements for current
Executive Directors who participate in the DPS Scheme
(see section 2 of the Appendix to these Explanatory
Notes).

Retained DPS

Under the DPS Plan, a percentage of each Executive
Director's annual gross DPS allocation (proposed to be
20%;) will be withheld by the Bank and will be allocated
to the DPS Plan (“Retained DPS”).

Executive Directors will also be required to have a
relevant interest in Shares having a value equivalent to
5% (obeing the deemed after tax equivalent of 10%) of
their annual gross DPS allocation. See section 2.8
below for more details of the Minimum Shareholding
Guidelines.

This is consistent with the arrangements of the existing
DPS Scheme, although held through different
administrative mechanisms.

MACQUARIE BANK LIMITED 11
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Amounts retained under the proposed DPS Plan will be
held on the Bank's balance sheet rather than (as is the
case with the current arrangements) paid out to
Executive Directors and then held in special purpose
DPS Trusts.

For continuing Executive Directors, who previously
participated in the DPS Scheme and the “DPS
Account Scheme” (the predecessor to the DPS
Scheme), amounts will be allocated to the DPS Plan in
accordance with the transitional arrangements. This will
increase these Executive Directors' potential benefits
under the DPS Plan to offset their current DPS
Scheme balances being reduced to zero. This is
proposed to cccur over the next three years. See
section 2 of the Appendix to these Explanatory Notes
for more details.

Retention Cap

The aggregate amount of an Executive Director's DPS
allocations that will be required to be retained under
the DPS Plan will be capped at twice the average of
the last five year's combined base or fixed
remuneration and DPS for that Executive Director
{which is equal to 40% of the aggregate of their
combined base or fixed remuneration and DPS for the
last five years). This is known as the “Retention Cap”.
For Executive Directors who are members of the
Bank's Executive Committee, the Retention Cap will be
three times the average of each of their Iast five year's
combined base or fixed remuneration and DPS.

The Retention Caps for the DPS Plan are the same as
the Retention Caps applying under the current DPS
Scheme.

Vesting

Retained DPS amounts begin to vest after five years of
service as an Executive Director and fully vest after 10
years of service as an Executive Director, in
accordance with the following table:
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% of Retained
amount vested

Years as an
Executive Director

0

0

0

0

16.67

33.33

50.00

66.67

83.33

Qlo|lw|~Nolo| W] —

'y

+ 100.00

This vesting schedule is the same as the vesting
schedule that applies under the current DPS
Scheme.

Retention Period

Vested Retained DPS will be released to an
Executive Director (subject to the non occurrence of
a disqualifying event) on the earlier of the Executive
Director ceasing employment with the Bank and the
end of the ten year period commencing on the date
on which the Retained DPS was allocated to the
DPS Plan. That is, assuming continued employment
with the Bank, DPS withheld in year 1 will be
released in year 11, DPS withheld in year 2 will be
released in year 12, etc, so that there is always a
rolling ten year retention of DPS.

Early vesting and reduction of the Retention Period

If an Executive Director dies or becomes whally
unable to work while employed by the Bank, 100%
of their Retained DPS will vest and (subject to the
disqualifying event provisions) will be released to the
Executive Director or, in the case of death or
incapacity, to the Executive Director’s legal personal
representative.

The Executive Committee has the authority to
accelerate the vesting of Retained DPS and reduce
the retention period in defined circumstances. For
example, the Executive Committee would consider
exercising that discretion in the event of the bona
fide retirement of an Executive Director who has
completed at least five years' service with the Bank
(including any service ptior to being promoted to
Executive Director).
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Disgualifying Events

The disqualifying events under the DPS Plan are similar
to those applying under the DPS Scheme. However,
the consequences of a disqualifying event under the
DPS Plan will be more onerous in some circumstances
than is the case under the DPS Scheme.

An Executive Director will not be entitled to any of their
Retained DPS or any future notional income from, and
capital growth on, their Retained DPS (regardless of
whether any amount of their Retained DPS is vested or
whether the Retention Period for any amount of their
Retained DPS is complete) if the Board or the MBL
Executive Committee determines, in its absolute
discretion, that the Executive Director has:

e committed an act of dishonesty (including but not
limited to misappropriation of funds and deliberate
concealment of a transaction);

e committed a significant and wilful breach of duty
that causes significant damage to the Bank;

e |eft employment with the Bank 1o join a competitor
of the Macqguarie Bank Group (the “Group”); or

* taken a team of staff to a competitor or been
instrumental in or causing a teamto go to a
competitor.

Under the current DPS Scheme, an Executive Director
who leaves employment with the Bank to go to a
competitor will generally forfeit the economic equivalent
of ong year's DPS allocation, rather than their entire
Restricted DPS as will be the case under the proposed
DPS Plan.

Notional investment of Retained DPS

All Retained DPS amounts will be treated by the Bank
as being notionally invested in a portfolio determined
by the Executive Committee in its absolute discretion
{“DPS Portfolio”).

The annual notional income from, and capital growth
of, the DPS Portfolio that is referable to each Executive
Director's Retained DPS will be determined by the
Executive Committee in its absolute discretion and will
be released to the Executive Directors in July each
year.

2.8 Minimum Shareholding Guidelines

The DPS Plan will include proposed Minimum
Shareholding Guidelines. The Minimum Shareholding
Guidelines will provide a direct alignment of the interest
of Executive Directors with that of shareholders.

Enforcement

It will be a condition of receiving a DPS allocation,
that each Executive Director holds or has a relevant
interest in Shares having a specified value.

No DPS will be aliocated to an Executive Director
for a DPS year (i.e. 1 April of the current year to 31
March of the following year) if they do not comply
with the Minimum Shareholding Guidelines for the
previous DPS year by 1 January in the current DPS
year.

Required shareholding value

Initially, Executive Directors who were required to
hold Shares under the existing DPS Scheme, will be
required to have a relevant interest in Shares having
a relevant value equivalent to the aggregate of 5%
(being the deemed after tax equivalent of 10%) of
their annual gross DPS allocation for 2004 and
2005. Over the following three years (or eight years
in the case of Executive Directors who are members
of the MBL Executive Committee or are Executive
Voting Directors), this required value will increase to
the equivalent of the aggregate of 5% (being the
deemed after tax equivalent of 10%) of their annual
gross DPS allocation for each of the past five years
(or 10 years in the case of Executive Directors who
are members of the MBL Executive Committee or
are Executive Voting Directors).

For current Executive Directors who have yet to
qualify for a DPS allocation and future Executive
Directors, the required value will be 5% (being the
deemed after tax equivalent of 10%) of their annual
gross DPS allocation from their first DPS allocation,
increasing to 5% (being the deemed after tax
equivalent of 10%) of their annual gross DPS
allocation for each of the past five years (or 10 years
for Executive Directors who are appointed to the
MBL Executive Committee or as Executive Voting
Directors).

This means that once the above transitional
provisions no longer apply, there will be a
requirement to have a rolling five year investment in
Shares (or 10 years for Executive Committee
Members or Executive Voting Directors} at a
required level which is referable to DPS allocations.
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Shares included in_the Minimum Shareholding
Guidelines calculation

Only Shares in which the Executive Director has a
relevant interest will be taken into account in
determining whether the Executive Director complies
with this condition. Shares held by an Executive
Director under the Macquarie Bank Staff Share
Acquisition Plan ("MBSSAP") will be included in this
calculation.

Shares which are the subject of a hedging
arrangement will not be taken into account in
determining whether an Executive Director complies
with the Minimum Shareholding Guidelines. This
prevents Executive Directors from creating an
economic interest over the Shares, to ensure alignment
with shareholder interests.

For consistency and administrative ease, it is currently
proposed that Shares will be deemed to be valued at
the volume weighted average price of Shares traded
on ASX during May in the relevant DPS year.

Shares counting toward the Minimum Shareholding
Guidelines calculation, which are held under the
MBSSAP, will continue to be subject to the forfeiture
rules of the MBSSAP. Shares which an Executive
Director holds or has a relevant interest in for the
purpose of the Minimum Shareholding Guidelines are
not subject to the forfeiture terms of the DPS Plan.

2.9 Amendment of the DPS Plan

The Board may at any time by written instrument
amend all or any part of the terms of the DPS Plan.

3. Superannuation

3.1 Macquarie Bank staff superannuation
arrangements

The Bank makes Superannuation Guarantee ("SG")
contributions (currently 9% of salary up to the cap
detailed in section 3.2 below) on behalf of Executive
Directors to the Macquarie Bank Superannuation Fund,
‘which is a master trust with AMP CustomSuper.

SG contributions are included in the base or fixed
remuneration of Executive Directors. All permanent
staff are given the opportunity to roll their
superannuaticn funds out of the AMP CustomSuper
account once per annum to another complying
superannuaticn fund, which may include self-managed
superannuation funds.
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The Bank will be offering Choice of Fund for SG and
voluntary superannuation contributions to all
permanent staff, including Executive Directors, from
1 July 2005. Where staff do not make an election
for their SG and voluntary superannuation
contributions to be directed, they will default to the
AMP CustomSuper fund.

3.2 Contributions to superannuation funds

The Bank contributes SG on salary up to the
superannuation guarantee maximum individual
contribution level, which from 1 July 2004, is a
salary of $128,720. That is, SG contributions are
capped at $11,584.80 per annum. This amount is
indexed each year.

Executive Directors may elect to salary sacrifice
additional voluntary amounts of their DPS and base
remuneration to the AMP CustomSuper fund.

There are no additional payments made to
superannuation funds on behalf of Executive
Directors as retirement payments.

The total superannuation contributions, including
SG and voluntary contributions, will not exceed the
Age Based Limit of the Executive Director in any
one of the Bank's superannuation years, which are
from 1 October to 30 Septemper.

From 1 October 2004, the Age Based Limits are:

Age on 30 September Maximum Tax

2005 Deductible
Contributions inclusive
of SG contributions

Under 35 $13,934 p.a.
35 - 49 $38,702 p.a.
50 and over $95,980 p.a.

3.3 An individual Executive Director's
superannuation

An Executive Director will only be entitled to a
payment of additional superannuation upon
retirement where there are SG liabilities arising on
final salary and remuneration payments or where
the Executive Director had requested to receive
their final salary payment as a voluntary lump sum
superannuation contribution, so long as it does not
exceed their Age Based Limit for that year.
Otherwise, retiring Executive Directors will be paid
their superannuation in accordance with the
pension arrangements for their complying
superannuation fund.
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For Executive Directors leaving the Bank to take on
other employment, their superannuation referable to
their employment with the Bank will be maintained in
their existing complying superannuation fund or rolled
over to their nominated complying superannuation
fund.

4. Reasons for Approval
4.1 Corporations Act

Under section 200B of the Act, Group companies, their
associates and any prescribed superannuation fund in
connection with the Group, are (unless an exemption
applies) prohibited from giving “retirement benefits”
unless shareholders approve those benefits. A
“retirement benefit” is a benefit given to a person in
connection with their retirement from board or
managerial office in the Bank or in a Group company.

In other words, it includes the Retained DPS amounts
under the proposed DPS Plan and superannuation
contributions as defined in sections 2 and 3 of the
Explanatory Notes above.

Most of the Bank's Executive Directors hold “board or
managerial office” for the purpose of the Act. Retained
DPS, released to one of these Executive Directors on
feaving the Bank, will constitute a retirement benefit for
the purpose of the retirement benefits provisions of the
Act. Accordingly, the adoption of the DPS Plan requires
either that benefits under the DPS Plan are made
under one of the exemptions in these provisions of the
Act or with shareholder approval.

There is an exception from the prohibition on the
provision of retirement benefits where the retirement
benefit is a payment for past services and the amount,
when added to the value of all other retirement benefit
payments, does not exceed the payment limits set out
in the Act. In most circumstances, the release of
Retained DPS to an Executive Director on termination
together with other normal termination payments that
would be included in the calculation, such as
superannuation, will be within these payment limits.
However, it is possible that in some cases the limits
may be exceeded.

Accordingly, the Bank seeks shareholder approval of
the benefits under the DPS Plan and superannuation
benefits to Executive Directors for the purpose of
section 200B of the Act.

4.2 ASX Listing Rules

Unlike the current DPS Scheme where the Restricted
DPS amounts are held in special purpose DPS Trusts
and through related shareholding arrangements, the
release of Retained DPS under the proposed DPS
Plan will be “termination benefits” for the purposes of
the ASX Listing Rules.

The Bank has been advised that this will be the case
even though these amounts are effectively just
portions of profit share allocations from earlier years,
which the Bank has withheld as a retention
mechanism and to provide alignment with
shareholders' interests.

The following are also potential termination benefits

for the purposes of the restriction on termination

benefits under the ASX Listing Rules:

e accrued leave, including annual leave and long
service leave;

¢ salary in lieu of notice; and

* severance payments in line with the Bank's
policies as outlined in section 1 of the Explanatory
Notes on this ltem.

Under ASX Listing Rule 10.19, without shareholder
approval the Bank must ensure that no officer of the
Bank or its child entities will, or may be, entitled to
termination benefits (other than superannuation and
benefits required by law) if the value of all termination
benefits that are or may become payable to officers
exceeds 5% of the equity interests of the Bank. Rule
18.12 of the ASX Listing Rules defines a “child entity”
as any entity which is controlled by the Bank within
the meaning of section 50AA of the Act, or a
supbsidiary of the Bank.

Without the Retained DPS, the termination payment
entitlements (which under the ASX Listing Rule
definition do not include superannuation) would be
well below 5% of the equity interests of the Bank,
and shareholder approval for the termination payment
entitiements would not be required.

The aggregate Retained DPS for the existing 177
Executive Directors (who continue to be employed by
the Bank as Executive Directors) that will be
transitioned to the DPS Plan, allowing for the release
on 1 Jduly 2005 of vested Retained DPS amounts that
are referable to DPS allocations in 1995 and prior, is
approximately $226.7 milion broken down as follows:
e $11.6 million in the DPS Account Scheme; and

¢ $215.1 million in the DPS Scheme.
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These amounts have accrued over the past ten
years.

The profile of the years of service to the Bank as
Executive Directors is shown in the following chart.

35+
30+
254
204
15+

10+

Number of Executive Directors

Years as an Executive Director

The aggregate value of the Retained DPS, including
amounts to be retained in 2005 under the proposed
DPS Plan, for all Executive Directors according to
their years of service as Executive Directors is
shown in the following chart.

35
30 - -l i
25 |

20 4

Aggregate value of Retained DPS ($m)

Years as an Executive Director

If the DPS Plan is approved, the total value of
Retained DPS, including 2005 DPS allocations and
amounts transitioned from the current DPS
Scheme, will be approximately $317.5 million. This
would be in excess of 5% of the equity interests of
the Bank, calculated in accordance with the ASX
Listing Rules using relevant details from the Bank's
2005 financial statements.
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As Retained DPS may be released to a Group officer
on ceasing employment, ASX Listing Rule 10.19 would
therefore prohibit the Bank from providing for any
Group officer to have any entitlement to Retained DPS
or to any other termination benefit {such as accrued
leave, salary in lieu of notice and severance payments
in line with the Bank's policies outlined in section 1 of
the Explanatory Notes on this ltem).

Accordingly, the Bank seeks shareholder approval to
ensure that each current or future officer of the Bank
or its child entities will be entitled to their termination
benefits (being the retained DPS payments,
superannuation, accrued annual and long service leave
and salary in lieu of notice), notwithstanding that the
aggregate of these potential termination payments of
all officers exceeds 5% of the equity interests of the
Bank.

4.3 Consequences if approvals are not
obtained

If approval is not obtained under section 2008 of the
Act, the Bank will not be able to operate the DPS
Plan.

The retention of a proportion of DPS allocations
subject to vesting and forfeiture provisions is a key
component of the Bank's remuneration arrangements
for Executive Directors - the Bank's most senior
executives. The loss of this arrangement would have
an adverse impact on the Bank's overall remuneration
strategy and its performance.

Even if this approval is obtained, the Bank will be
prevented from operating the DPS Plan unless
approval is also obtained for the purpose of ASX
Listing Rule 10.18.

The current DPS Scheme is considered too complex
to continue given the growing number of offshore
Jurisdictions in which the Bank operates and, hence,
the growing numper of laws and regulations with
which the DPS Scheme must comply. Therefore, if the
DPS Plan is not approved, the Bank will need to
consider lowering or removing the period for which
DPS is retained and/or the amount that is retained.
The Bank believes this would lead to a marked
increase in Executive Director turnover and hence,
likely reduced performance of the Bank, over time,
which is not in shareholders' interests.

Changing these retention provisions would also reduce
the financial impact associated with a disqualifying
event relating to acts of dishonesty, significant and
wilful breaches of duty causing significant losses to the
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Bank or the Group, leaving to join a competitor and
taking a team of staff to a competitor. The Bank
believes that retaining these forfeiture provisions is
strongly in line with shareholders' interests.

The retention elements of the DPS Plan, are
essentially the same as the retention elements of
the current and previous schemes and have been a
fundamental factor in the low turnover of Executive
Directors at the Bank and, hence, a key factor in
the Bank's long term profitability and success. For
this reason it would not be in shareholders' interests
for approval not to be obtained.

5. Recommendation

Noting the interests of the Executive Voting
Directors, the Independent Directors of the Board
unanimously recommend that shareholders approve
the resolution because:

e the DPS Plan (like its predecessor DPS
arrangements) is critical to the Bank's success;

e the DPS Plan (like earlier DPS arrangements)
strongly aligns the interests of Executive
Directors with those of shareholders;

e the DPS Plan will allow the Bank to address the
regulatory and legal requirements associated
with the growing number of offshore jurisdictions
in which it operates, thereby supporting the
Bank's international expansion;

e the DPS Plan will simplify the administration of
the Bank's DPS Retention, thereby reducing
administration costs; and

e the DPS Plan will assist with the long-term
retention of Executive Directors.

Items 7, 8, 9 and 10: Approval of Executive
Voting Directors' Participation in the
Employee Share Option Plan

Requirement for Approval

ASX Listing Rule 10.14 provides that a listed
company may cnly permit a director of the
company to acquire shares or rights to shares
under an employee incentive scheme where that
director's participation has been approved by an
ordinary resolution of shareholders. This rule applies
to Voting Directors of the Bank.

The approval of shareholders is sought to permit
Allan Moss, Mark Johnson, Laurie Cox and David
Clarke to participate this year, with other executives,
in the Macquarie Bank Employee Share Option Plan
(“Plan™ up to the maximum acquisition amounts
specified in the resolutions.

Following shareholder approval at the Bank's 2004

AGM, the following options were issued to Voting

Directors or their controlled companies:

e  Mr Moss - 165,600 options on 23 August 2004
with an exercise price of $32.26;

e Mr Johnson - 20,900 options on 8 October 2004
with an exercise price of $36.99;

e Mr Cox - 8,400 options on 9 August 2004 with an
exercise price of $32.75; and

e Mr Clarke - 82,800 options on 9 August 2004 with
an exercise price of $32.75.

Approval Limits

The maximum number of Shares and options to
acquire Shares for which approval is sought assumes
that all of the options offered to the Executive Voting
Directors are granted and subsequently exercised.

Terms of Issue

The proposed options will be granted pursuant to the
rules governing the Plan (“Rules”) and, other than as
described in these Explanatory Notes, will have
essentially the same terms as options issued to
Executive Voting Directors under the Plan in recent
years.

The five year options will be granted for no cash
consideration and be exercisable at the weighted
average price of Shares traded on ASX during the one
week up to and including 1 August 2005 (adjusted for
special trades and any cum-dividend trading). The
options will vest as to one third of the allocation on
each of 1 July 2007, 1 July 2008 and 1 July 2009.
Each option cannot be exercised before vesting and will
generally lapse unexercised if the relevant Executive
Voting Director leaves the Bank before the option has
vested.

Once vested, options may only be exercised if the
Bank's average annual return on ordinary equity for the
three previous financial years has been, after vesting,
above the B65th percentile of the corresponding figures
for all companies in the then S&P/ASX 300 Industrials
Index, with the condition to be examined quarterly from
vesting until expiry of the options. Options which have
vested but are not able to be exercised at a particular
examination date, will be exercisable (until expiry) at or
after future quarterly examination dates when, and if,
the exercise condition pertaining 10 any of those dates
has been met.
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Background

The Bank's remuneration policy for Executive Voting
Directors was discussed above in relation to Item 6.
Further information is also set out in the
Remuneration Approach section of the Directors'
Report in the 2005 Annual Review (pages 58 to 67).

The Board Remuneration Committee commissioned
an independent review of remuneration in 2005 by
remuneration consultants, Towers Perrin. The review
considered the overall approach to remuneration,
the extent of alignment with shareholder interests
and a comparison of individual remuneration for
senior executives where peers were available.

Findings from the review in respect of senior Bank
executives and relevant 10 the issue of options to
Executive Voting Directors, included the following:
e the remuneration approach had been largely
unchanged since the Bank's inception and is
considered by the Bank to be a significant factor
in driving its success;
¢ the overal approach to remuneration is broadly
consistent with that adopted by the Bank's
overseas investment banking peers in that:
— it delivers the overwhelming majority of total
pay through annual and long-term incentives
(DPS and options in the case of the Bank);
— executives are awarded highly differentiated
profit share amounts based on their individual
contribution;
— options are used as a long term incentive for
executives;
— the remuneration expense ratio is in line with
peer investment banks; and
- the Bank's return on equity and total returns
to shareholder performance has been
superior to most overseas investment
banking peers;
¢ the Bank's approach differed from most
overseas investment banking peers in that:
— alonger vesting period is imposed for the
deferred profit share amounts; and
- performance hurdles exist on options; and
* the approach is strongly aligned over time with
the creation of total shareholder returns through,
amongst other things, the use of return on
ordinary equity as a hurdle for options.
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As a result of the review, the Board was satisfied that
for top management, compensation was appropriate
and it was structured in a way that aligned with
shareholder interests.

The Bank believes that its remuneration policies and
practices have been successful in meeting the Bank's
remuneration objectives and delivering long-term value
to shareholders. This is borne out by the Bank's very
strong and sustained profit history and superior total
shareholder returns, as discussed in the previous
section of these Explanatory Notes.

The majority of option allocations are made in broadly
the same manner as the annual allocation of profit
share. This allows the Bank to better match reward
with performance and, due to the vesting over time of
employee options, provide further incentives for
executives to stay with the Bank and improve the
Bank's performance and share price.

The following Voting Directors are entitled to
participate in the Plan: Allan Moss, Mark Johnson,
Laurie Cox and David Clarke. It is proposed to grant
Allan Moss 180,000 options, Mark Johnson 16,000
options, Laurie Cox 5,620 options and David Clarke
25,000 options under the Plan this year, broadly
consistent with the approach described above.

The fair value of each option on grant will not be
known precisely until they have been granted.
However, as an indication for shareholders, the fair
value has been estimated at $8.46 per option using a
trinomial option pricing framework adjusted to take
account of option trading period restrictions and the
vesting timeframes. The following key assumptions
were adopted in estimating the value of the proposed
options: 5.7% p.a. risk free interest rate, four year
expected average life of options, 18% volatility of
share price and dividend vield of 3.2% p.a. The
market price of the Shares and the exercise price of
the proposed options for the purpose of this
calculation were assumed to be $50.35, the closing
market price on 31 May 2005,

Each option is exercisable into one Share of the Bank.
As at 31 May 2005, the number of Shares on issue
was 224,157,095. Assuming that each of the options
that is proposed to be granted to Mr Moss, Mr
Johnson, Mr Cox and Mr Clarke is exercised, the
extent to which existing shareholders' interests will be
diluted by the exercise of these options is
approximately 0.1%.
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A summary of ASX trading in Shares over the last year
is shown in the following table.

Summary of Trading in Macquarie Bank Limited
Shares on ASX from June 2004 to May 2005

Month Monthly Share Price Monthly
%) Volume
{Millions)
High Low Close
2004
June 34.88 33.22 33.88 21.6
July 3417 31.61 33.02 31.1
August 33.95 31.64 33.80 22.0
September 36.35 33.88 36.32 171

October 40.71 36.62 39.59 20.3
November 44.17 39.53 43.97 23.6
December 46.74 43.60 46.50 18.0

2005
January 49.44 46.25 48.85 148
February  51.95 46.55 49.20 19.4

March 50.65 46.24 48.03 20.8
April 48.52 43.51 45.75 19.8
May 51.65 44.65 50.35 25.3

Details of the remuneration and existing Bank share
and option holdings of Allan Moss, Mark Johnson,
Laurie Cox and David Clarke, are shown on pages 64
to 68 in the Directors' Report in the 2005 Annual
Review and in Note 32 - Director and executive
disclosures in the 2005 Financial Report.

As at 31 May 2005, the following options were held
under the Plan by the Executive Voting Directors (or
their controlled companies): Allan Moss 448,400
options, Mark Johnson 109,100 options, Laurie Cox
8,400 options and David Clarke 156,067 options.

Mr Cox also held 4,200 options which were issued in
2000 and 2001 under the Non-Executive Director
Share Option Plan. Mr Cox became an Executive
Director during the 2004 financial year.

Noting the interests of the Executive Voting Directors,
the proposed option grants (being consistent with the
grant of options to other senior executives of the Bank)
are unanimously recommended to shareholders by the
Independent Directors of the Board and, if approved,
will be made as soon as practicable and no later than
31 December 2005,
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APPENDIX
Additional Information on Item 6

1. The current DPS Scheme

Regquired investment level

Under the current DPS Scheme, each Executive
Director is required (subject to the Retention Cap) to
invest the after tax equivalent of 30% on a pre tax
basis of their annual DPS allocation in the DPS
Scheme (“Restricted DPS”).

See section 2.7 of the Explanatory Notes on ltem 6 for
details on the Retention Cap.

Authorised Investments

Under the rules of the DPS Scheme, Restricted DPS

was reguired to be invested in certain proportions in:

e financial products determined by the Bank from
time to time, which are generally investment
products issued by the Macguarie Bank Group (the
‘Group™); and

* MBL Shares,

(“Authorised Investments").

Authorised Investments are acquired or otherwise held

under:

* in the case of Authorised Investments other than
MBL Shares, a trust established for that Executive
Director (“DPS Trust”);

* inthe case of MBL Shares:

- the Macquarie Bank Executive Director Share
Acquisition Plan (“MBEDSAP”) for Executive
Directors in Australia only; or

- the “Blocked HIN” arrangements, under which
Executive Directors grant a call option over
some or all of their existing holding of MBL
Shares and those MBL Shares are placed on a
blocked Holder Identification Number account
on the Bank's share register (“Blocked HIN
Arrangements”).
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DPS Account Scheme

Prior to 1988, retained DPS was held under the
“DPS Account Scheme”. The DPS Account
Scheme involved a proportion of an Executive
Director's DPS allocation being retained by the
Bank until the Executive Director ceased
employment. This retained amount contributed to
the total amount payable to the Executive Director
on ceasing employment. The DPS Account Scheme
was closed to new contributions after 1997.

10 year vesting

The vesting schedule for the current DPS Scheme
is the same as the vesting schedule that applies for
the proposed DPS Plan.

Release 6 months after termination

Vested Restricted DPS is released to Executive
Directors six months after they cease employment
as an Executive Director, subject to the non
occurrence of a “disqualifying event”.

Disqualifying events

Unless otherwise agreed, for an Executive Director
{regardless of length of service) who leaves their
employment to go to a competitor the full vesting
provision does not apply. Generally, an Executive
Director leaving to join a competitor will forfeit the
economic equivalent of one year's DPS allocation.

In the unlikely case that an Executive Director
{regardliess of length of service) leaves the Group
under circumstances of dishonesty or a significant
and wilful breach of duty that causes significant
damage to the Bank or the Group, the Executive
Committee has the authority to decide the level of
DPS vesting. This may in certain cases result in total
forfeiture of all restricted DPS amounts (including
DPS Account Scheme amounts, investments in a
DPS Trust, holdings under the MBEDSAP and
holdings under Blocked HIN arrangements).
Examples of actions that cause significant damage
to the Bank or the Group might include the
misappropriation of funds, the deliberate
concealment of a transaction, or the taking of a
team of the Bank's staff to go to a competitor
(including being instrumental in or causing a team to
go to a competitor).
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2. Transition to the DPS Plan

Executive Directors will be required to transition their
current DPS Scheme balances to the DPS Plan by
1 July 2007.

Current DPS Scheme balances may be released to
Executive Directors by applying vested DPS Account
Scheme amounts to the DPS Plan, rather than
receiving these amounts as part of their remuneration
after the proposed 10 year retention pericd. In
addition, an Executive Director must transition their
current DPS Scheme balances to the DPS Plan by
applying more than 20% of their DPS allocation in a
DPS vear (i.e. 1 April of the current year to 31 March of
the following year) to the DPS Plan. These excess DPS
allocations will be applied to release the Executive
Director's current DPS Scheme balances.

The amounts released will correspond to the amounts
transitioned into the DPS Plan, as adjusted to reflect
the after tax nature of the current DPS Scheme
balances.

The transition arrangements involve releasing the MBL
Shares held under the MBEDSAP and the Blocked HIN
Arrangements (these MBL Shares will become
available for inclusion in the Minimum Shareholding
Guidelines), followed by the release of amounts from
the relevant Executive Directors' DPS Trust.
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